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Registration of a Charge

Company Name: AMOS HOMES (BUXTON) LTD
Company Number: 09676617

Received for filing in Electronic Format on the: 15/08/2023 XCIYAXM3

Details of Charge

Date of creation:  11/08/2023
Charge code: 0967 6617 0007
Persons entitled: BELVEDERE SECURITY LIMITED
Brief description:
Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

Contains negative pledge.

Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

Certification statement: | CERTIFY THAT THE ELECTRONIC COPY INSTRUMENT DELIVERED
AS PART OF THIS APPLICATION FOR REGISTRATION IS A
CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: SEDDONS

Electronically filed document for Company Number: 09676617 Page: 1



1ol

CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9676617

Charge code: 0967 6617 0007

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 11th August 2023 and created by AMOS HOMES (BUXTON)
LTD was delivered pursuant to Chapter A1 Part 25 of the Companies Act
2006 on 15th August 2023 .

Given at Companies House, Cardiff on 16th August 2023

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006

Companies House s



DATED 2023

DEBENTURE AND TRUST
DEED

between

AMOS HOMES (BUXTON) LTD (1)
and

BELVEDERE SECURITY LIMITED
(A8 BEGURITY HRUSTER FOR THE SECURED
PARTIES) ()



DATED: i f Mﬂ Uﬁ@” 2023

PARTIES

(1)

(<)

AMOSE HOMES (BUXTON) LTD a company incorporated in England and Wales {registered
number 086766817) and whose registered office is at 8t Johns House, St Johns Street,
Ashbaurne, Derbyshire, England, DES 1GH (the "Borrower”).

BELVEDERE SECURITY LIMITED (as Security Trustee for the Secured Parties), a company
incorporated in England and Wales ({registerad number 09175130) and whose registered office
is at 7th Floor, St Albans House, 57-58 Haymarkei, London, SW1Y 40X {the “Security
Trustee"),

AGREED TERMS

1.

31

DEFINITIONS AND INTERPRETATION

The terms used in this debenture (including the Schadules) shall have the same meanings set
out in part 1 of Schedule 1and the provisions of part 2 of Schedule 1shall apply to the
interpretation of this debeniura.

COVENANT TO PAY

The Borrower covenants in favour of the Security Trustee that it shall on demand pay and
discharge the Secured Liahilities when they become due.

GRANT OF SECURITY
Charging clause

As a continuing security for the payment and discharge of the Secured Liabilitiss, the Borrower
with full title guarantee;

3.1.1. charges to the Security Trustee, by way of first legal mortgage, all the Propetiies listed
in the Final Terms;

3.1.2. charges to the Security Trustee, by way of first fixed charge:
3.1.2.1.  all Properties acguired by the Borrower in the future;
31.2.2.  all present and future interests of the Borrowsr not effectively mortgaged or
charged under the preceding provisions of this clause 3 in or over freehald

or leasehold property;

3123 all present and future rights, lcences, guarantees, rents, deposits,
contracts, covenants and warranties relating to the Properties;

3124 Al licences, consents and authorisations, statutory or otherwise held or
required in connection with the Borrower's business or the use of any
Charged Froperty and all rights in connaction with tham;

3.1.2.5 all present and future goodwill and uncalled capital for the time being of the
Borrower;

3.1.2.6. all Intellectual Property;

3.14.27.  allthe Book Dehis;



3.2.

34

+3.1.2.8. “all Investments;
31.2.9. allEquipment and

3.1.2.10. all monies from time to time standing to the credit of its accounts with any

bank, financial institution or cther person (including each Designated

Account), together with all other rights and benefits accruing to or arising in

connection with 2ach account (including, but not limited to, entitlements to
_interest);

7342411 allits rights in respect of each Insurance Policy, including all claims, the
proceéds of all claims and all returns of premiums in connection with each
Insurance Policy to the extent not effectively assigned under clause 3.2;
and

3:1.2.12. all its rights in respect of each Relevant Agreement and all other
agreements, instruments and rights relating to the Charged Praoperty, o the
extent not effectively assigned under clause 3.2.

Assignment
As a continuing security for the payment and discharge of the Secured Liabilities, the Borrower
with full title guarantee assigns fo the Security Trustee absolutely, subject to a provise for

reassignment on irrevocable discharge in full of the Secured Liabilities:
3.21. allits rights in each Insurance Palicy, including all claims, the proceeds of all claims
—.and all returns of premiums in connection with each, !nsurance Paolicy; and

3.2.2: _-'the benefit of each Reievant Agreement and- the benefat of all-other agreements,
- mstruments and rights relatung tothe: Chamed Proparty :

"Flaatlng chdrge

Asa centinumg securaty for the payment and dlscharge of the Secured Liabﬂstses the Borrower :
with - full-title: guarantee charges: to the Security Trustee; by way:of first-floating charge-all the -

‘undertaking, proparty, assets and rights of the Borrower at any time not aﬁectrveay mortgaded,

c:harged or. ass:gned pursuant 10 céauses 3. ‘E and F20

Automat:c conversion of ﬂoatmg chaa‘ge- :

Thefloating charge created by clause 3.3-shall automatically :and immediately (without notice)
. be converted intc a fixed .charge:over the relevant Charged Property if.

341, 'the Bormwer

3411, creates, orattempts to create. over all or any part of the Charged Property
an Encumbrance without the prior written consent of the Security Trustes.
or any frust in favour of anather person; ar

3.4.1.2. disposes or attempts o dispose of all or any part of the Charged Properly
' {ather than property subject only fo the fleating charge while it remains
uncrystallised which property may be disposed of in the ordinary course of

business), or

3.42. areceiver is appointed over all or any of the Charged Property that is subject {o the
floating charge; or

3.4.3. any person levies or attempts to levy any distress, atlachment, executicn or other
process against all ar any part of the Charged Property; or




3.5,

3.6,

41,

4.2,

3.4.4. a resolution is passed or an order is made for the winding-up, dissolution,
administrafion or re-organisation of the Borrower; or

3.4.5. the Security Trustee receivas notice of the appoiniment of, or a proposal or an intention
to appoint, an administrator of the Borrowsr,

Conversion of floating charge by notice

The Security Trustee may in its sole discretion at any time by writien notice to the Borrower
convert the floating charge created under this debenture info a fixed charge as regards any
part of the Charged Praoperty specified by the Security Trustes in that notice.

Assels acquired after any floating charge crystallisation

Any asset acquired by the Borrower affer any crystallisation of the floating charge created
under this debenture which but for such crystallisation would be subject te a ficating charge
shall {uniess the Security Trustee confirms in writing Lo the contrary) be charged to the Security
Trustee by way of {irst fixed charge.

LIABILITY OF BORROWER
Liability not discharged

The liability of the Borrower under this debanture in respect of any of the Secured Liabilities
shali not be discharged, prejudiced or affected by:

4.1.1. any security, guarantee, indemnity, remedy or other right held by or available to the
Security Trustee being or becoming wholly or partially illegal, void or unenforceable on
any ground; or

4.1.2.  the Security Trustee renewing, determining, varying or increasing any facility or ather
transaction in any manner or concurring in, accepling or varying any compromise,
arrangement or setilement or omitting fo claim or enforce payment from any other
person; or

4.1.3. any cther act or omission which but for this provision might have discharged or
otherwise prejudiced or affected the liability of the Borrower.

immediate recourse

The Borrower waives any right it may have of requiring the Security Trustes to enforce any
security or other right or claim any payment from or otherwise proceed against any other
parson before enforcing this debenture against the Barrower.

REPRESENTATIONS AND WARRANTIES

The Borrower represents and warrants fo the Security Trustee and each Secured Party in the
terms set out in Schedule 2. The representations and warranties set out in Schedule 2 are
made on the date of this debenture and shall be deemed to be made on each day of the
Security Period with reference to the facts and circumstances then existing.

COVENANTS

The Borrower covenants with the Sscurity Trustee and each Secured Party during the
continuance of the security constituted by this debenture in the terms set out in Schedule 3.

POWERS OF THE SECURITY TRUSTEE

The Security Trustee shall have the powers set out in Scheduie 4.



8.1.

8.2

8.3.

91,

8.2,

'ENFORCEMENT .

Enforcement events.

The security constituted by this debenture shall be immediately éhfoi‘cé’ébie in anyr of the
circumstances set out in paragraph 1 of Schedule 5. The parties to this debenture agree that
the provisions of Schedule & shall apply to this debenture and shall be binding between them.

Receiver's powers

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

Right of appropriation

To the extent that the Charged Property constitutes Financial Collateral and this debenture
and the obligations of the Borrower hereunder constitute a Security Financial Collateral
Arrangement, the Security Trustee shall have the right, at any time after the security constituted
this debenture has bacome enforceable, to appropriate all or any of that Charged Property in
or towards the payment and/or discharge of the Secured Liabilities in such order as the Security

 Trustee in its absolute discretion may from time to time determine. The value of any Charged

Property appropriated in accordance with this clause shall be the price of that Charged
Property at the time the right of appropriation is exercised as listed on any recognised market
index, or determined by such other method as the Security Trustee may select (including
independent valuation). The Borrower agrees that the mathads of valuation provided for in this
clause are commercially reascnable for the purposes of the Financial Collateral Regulations.

COSTS-AND INDEMNITY

Costs

SThe Rarrawst shallpaytoorreimbursé g 'Sis‘c;u'é-i'iy":T{u'e:flééﬁ?:.:imd'_a!.i;f'Ré{fei;;é.! wrdernand; on .
_afullindemnity basis, all Costs incurred by the Security Trustes-andfor any Receiver in relation .

9:4.1. - this debenture of the Charged Prcpérty; oF

912, protecting, perfacting, presenving: or enfo'rc'éhg '_'('nr'attemg:.itihigz'td;".do'.'so) any of the
. Becurity _Trustee‘s_ar the Receiver's rights under this debenture; or. .

943, suingfor or recovaring, any of the Secured Liabilities,

{including; without:limitation; the Cosis ofany proceedings:in relation to:this.debenture or the

Secured Liabilities) togetherwith, in the case of clause 9.1.2 and clause 8:1.3, interest onthe

amount-due at the default rate of interest specified in the Facility Agreements.

Indemnity

The Security Trustee and any Receiver and their respective employees and agents shali be
indemnified on a full indemnity basis out of the Charged Property in respect of all actions,

liabilitizs and Costs incurred or suffered in or as a result of;

9.2.1. the exercise or purported exercise of any aof the powers, authorities or discretions
vested in them under this dehenture; or

9.2.2. any matter or thing done or cmitted to he done in relation to the Charged Property
under those powers; or



10.

.

11.3.

12

12.1.

12.2.

13.

13.1.

13.2.

13.3.

8.2.3. any default or delay by the Borrower in performing any of its abligations under this
debenture.

RELEASE

Subject to clause 13.4, upon tha expiry of the Security Periad {but not otherwise) the Security
Trustee shall, at the request and cost of the Borrower, take whatever action is necessary to
release the Charged Property from the security constituted by this debenture.
INTELLECTUAL PROPERTY COVENANTS

Preservation of rights

The Borrower shall take all necessary action to safeguard and maintain present and future
rights in, or relating to, the Intellectual Proparty including (without limitation} by ohserving all
covenants and stipulations relating to those rights, and by paying all applicable renewal fees,
licence fees and other outgoings.

Registration of Intellectual Property

The Barrower shall use all reasonable efforis to register applications for the registration of any
Intellectual Property, and shall keep the Security Trustee informed of all matters relating to
each such registration,

Maintenance of Intellectual Property

The Borrower shall not permit any Intellectual Property to be abandoned, cancelled or to lapse.
ASSIGNMENT AND TRANSFER

Assignment by Security Trustes

The Security Trustee may at any time, without the consent of the Borrower, assign or transfer
the whole or any part of the Security Trustee's rights and/or obligations under this debenture
fo any person.

Assignment by Borrower

The Borrower may net assign any of its rights or transfer any of its obligations under this
debenture or enter into any transaction, which would result in any of those rights or obligations
passing to ancther person,

FURTHER PROVISIONS

Amendments

Mo amendment of this debenture shall be effective unless it is in writing and signed by, or on
hehalf of, each party to this debenture (or its authorised representative).

Independent security

This debenture shall be in addition to and independent of every other security or guarantes
which the Security Trustee may at any time hold for any of the Secured Liabilities and no prior
security held by the Security Trustee over the whole or any part of the Chargad Property shall
merge in the security created by this debenture.

Continuing security



13.4.

13.5.

13.8.

13.7.

13.8.

13.8.

13.10.

13.11.

This debenture shall remain in full force and effect as a continuing security for the Secured
Liabilities, notwithstanding any settlement of account or intermediate payment or ather matier
or thing whatsoaver, unless and untii the Security Trustee discharges this debenture in wiiling.

Discharge conditional

Any release, discharge or settlement between the Borrower and the Security Trustee shall be
deemed conditional upon no payment or security received by the Security Trustee in respect
of the Secured Liabilities being avoided, reduced or ordered to be refunded pursuant to any
law relating to insolvency, bankruptey, winding-up, administration, receivership or otherwise
and, notwithstanding any such release, discharge or setflemeant:

13.4.1. the Security Trustee or its nominee shall be at liberfy to retain this debenture and the
security created by or pursuant to this debenture, including all cerdificates and
documents relating to the whole or any part of the Charged Propetty, for such period
as the Security Trustee shall deem necessary to provide the Security Trustee with
security against any such avaidance, reduction or order for refund; and

13.4.2 the Security Trustee shall be entitled to recover the value or amount of such security
or payment from the Borrower subsequently as if such release, discharge or settlement
had not occurred.

Certificates

A certificate or determination by the Security Trustee as to any amount for the time being due

- ta it from the Borrower shall (in the absence of any manifest error) be conclusive evidence of

the amount due.

Rights cumulative

The rights and:powers ot the Bocurnty Trustee conferred by this-debenture are cumulative, may
he-exercised as often asitha Seourity Trustee considers appropriale, and-arein addilion 1o-ils

rights and powers under the genaral iaw.

Waivers

‘Any waiver ar variation: of any:right by the Security Trustee: (whethér 'aﬁsing- under-this
_debenture or underthe general law) shall anly:be effective.if it is:inwriting.and signed by tha

Security Trustes and:applies-only. in the circumstances. for which it.was given and shall not:
prevent the Security Trustee from subsequently relying on the relevant provision,

Further exercise of rights

Mo act or conrse of condict or negotiation-by or on behalf of the Security Trustee shall in-any
way praciuds the Security Trustes from exercising any right or powsr under this debenture or
constitute a suspension or varialion of any such right ur powes.

Delay

No delay or failure to exercise any right or power under this debenture shall operate as a
waiver.

Single or partial exercise

Na single or partial exercise of any right under this debenture shaii prevent any other or further
exercise of that or any other such right.

Consolidation



13.12.

13.13.

13.14.

13.15.

14.

14.1,

14.2.

The restriction on the right of consolidation contained in section 93 of the Law of Property Act
19235 shall not apply to this debenture.

Partial invalidity

The invalidity, unenforceability or illegality of any provision {or part of a provision) of this

debenture under the laws of any jurisdiction shall not affect the validity, enforceability or legality

of the ather provisions. ¥ any invalid, unenforceable or illegal provision would be valid,

enforceaile or legal if some part of it were deleted, the provision shall apply with any

modification necessary to give effect to the commercial intention of the parties.

Counterparts

This debenture may be executed and delivered in any number of counterparts, each of which

is an original and which together have the same effect as if each party had signed the same

document.

Third party righis

13.14.1. Subject to clause 13.14.2, a third paity (including any Secured Party) has no right
under the Contracts (Rights of Third Parties) Act 18999 to enforce, or to enjoy the
benefit of, any term of this debenturs,

13.14.2. The officers, employees and agents of the Security Trustee hereby have the benefit
of and may enforce paragraph 3.8 of Scheduie 8 of this debenture in addition to any
term implied under it by the Contracts (Rights of Third Parties) Act 1999.

Perpetuity period

The perpetuity pericd applicable to ail trusts created by this debenture shall be 125 years,

NOTICES

Service

Any notice or other communication given under this debenture shall be in writing and shall be

served by delivering it personally or by sending it by pre-paid first-clase post or email to the

address or email address and for the aftention of the relevant party as set out in Schedule 7 or

such other address or email address as may be notified in writing from time to time by the

refevant party to the other party,

Receipt

Receipt of any notice, given under clause 14,1 above, shall be deemed fo be:

14.2.1. if delivered personally, at the time of defivery; or

14.2.2. in the case of pre-paid first-class letter, 48 hours from the date of posting.

14.2.3. in the case of an amail, when received,

but if deemed receipt occurs:

14.2.3.1. before 9:.00 am on a Business Day, the notice shall be deemed to have
heen received at 9:00 am on that day; or

14.2.3.2, after 5:00 pm on a Business Day or on a day that is not a Business Day,
the notice shall be deemed fc have been received at 9:00 am an the next
Business Day.



14.3.

15.

16.1.

18.2.

15.3.

Proof of service

In proving service of a notice, it shall be sufficient to prove that the envelope containing such
notice was addressed to the address of the relevant party as set oul In Schedule 7 (or as
otherwise notified by that party under clause 14.1 above} and delivered eithen:

14.3.1. 1o that address, or

14.3.2. into the custody of the postal authorities as a pre-paid recorded delivery first-class
lettar.

GOVERNING LAW AND JURISDICTION
Governing law

This debenture and any dispute ar claim arising out of or in connecticn with it or its subject
matier or formation (including non-contractual disputes or claims) shali be governed by and
construed according to the law of England and Wales.

Jurisdiction

The parties to this debanture irrevocably agree that, subject as provided below, the courts of
England and Wales shall have exclusive jurisdiction to settle any dispute or claim that arises
out of ar in connection with this debenturs or its subject matter or formation (inciuding non-
centractual disputes or claims). Nothing in this clause shall limit the right of the Security Trustee
to take proceedings against the Borrowar in any other court of competent jurisdiction, nor shali
the taking of proceedings in any one or more jurisdictions preclude the taking of proceedings
in any other jurisdictions, whether concurrently or not, to the extent permitted by the law of
such ather jurisdiction.

Chhor sorvicn

The Borrower imevocably consents to-any process in any proceedings heing served on it in
accordance with - the provisions .of this debeniure relating to service of notices. Nothing
contained in this debenture shall affect the right to serve process in any other manner permitied
by law,

This document has been executed as a deed and is delivered and takes effect an the date stated at
the heginning of ii.



Schedule 1

Part 1 - Definitions

In this debenture the definitions in this schedule apply.

“Administrator”

“Book Debts”

“‘Business Day”

"Charged Froperty”

"Costs"

u

“Designated Account

*Encumbrance”

“‘Environment”

“Environmental Law"

‘Equipment”

means an administrator appointed to manage the
affairs, business and property of the Bommower
pursuant to paragraph 15 of Schedule 5;

means all present and fulure book and cother debts,
and monetary claims due or owing o the Borrowsr,
and the bensfit of all security, guarantees and other
rights of any nature enjoyed or held by the Borrower in
relation {0 any of them;

means a day {other than a Saturday or a Sunday) on
which commercial banks are open for general
business in Landaon,

means all the assets, property and undertsking for the
time being subject to the security interests created by
this debenture {and references fo the Charged
Property include references to the whole or any part of
it);

means all costs, charges, expenses and liabilities of
any kind including, without limitation, costs and
damages in connection with litigation, professional
fees, disbursements and any value added tax charged
on Costs:

means any account of the Borrower nominated hy the
Security Trustee as a designated account for the
purposes of this debenture;

means any mortgage, charge (whether fixed or
floating, legal or equitable), pledge, lien, assignment
by way of security, or other security interest securing
any obligation of any person or any other agreement
or arrangement having a similar effact;

means the natural and man-made environment
including all or any of the following media, namely air,
water and land (including air within buildings and other
natural or man-made structures above or below the
ground) and any living organisms (including man} or
systems supporied by those media;

means all applicable statutes, treaties, regulations,
directives or similar measures relating to the pollution
or pratection of the Environment that affects the
Charged Property;

means all present and fulure egquipment, plant,
machinery, tiools, vehicles, fumiture, fittings,
installations and apparatus and other tangile
moveable property for the time being owned by the
Baorrower, including any part of it and all spare pans,
replacements, modifications and additions;



“intelisctual Property’

__“Evé.nt' of Default’

_s'h'al'l-.have the ‘meaning’ given in-paragraph 1 of

- . Schedule 5;

_"Facility”

“Facility Agreements”

“Finance Documents’

_“Financial Collateral”

"Financial Collateral
Regulations”

"Funding Opportunity"

“Final Terms"

“Insurance Policy”

. .means a Funding Opportunity which is fully funded,;

_ means any facility agreemants incorporating the Final
-Terms hetween the Borrower and any Secured Parly

for the provision of loan facilities secured by this

.. debenture;

-..shall have the meaning given'to that expression in the

Facility Agreements;

shall have the meaning given to that expression in the
Financial Collateral Regulations;

means the Financial Collateral Arrangements {No. 2)
Regulations 2003 (51 2003/3228),

means a reqguest by the Borrower o borrow monies

. through the Platform;

~ means the terms relating to a Funding Opportunity set

out on the Platform as at the date on which the
Borraower accepts, or is deemed to accept, s fully

- funded Funding Oppartunity;

means each contract and poelicy of insurance effected

-or maintained by the Borrower from time to time in
respect.of iis assels or business (including, without

_ - limitation, -any: contract-or policy of insurance relating -
©otathe Charged Progerties orthe bquipment); .

- the ‘Bomswer's present and ‘future patents, utility.
~-models,. rights: to. inventions, - copyrght' and "

- neighibouring-and related -rights; morai rights, trade-
. marksand - service - marks,. - business names - and

-domain names, rights. in get-up. and. trade - dress, -
s gnodwill and:the right to:sue for. passing-off .or-unfair

- compstition, -rights - in - designs; rights - in  computer:
- software, database rights, rights to-use, and protect
.-the confidentiality - of,. ~confidential. - information-

“Investments”

“Material Adverse Effect”

- ({including: know-how-and trade secrets):and:all-cther’
Jinfeligctual - property - rights, - in- each ~case--whather

registered - or  unregistered  and - including  all’

. applications. and righis to apply far-and be granted,
-~ renewals or extensians of, and rights {o claim priority

from, such rights and ali similar or equivalent rights or
forms of protection which subsist or will subsist now or
in the future In any part of the world;

all cerlificated shares, stock, debentures, bonds or
other securities or investments {(whether or not
marketable) from time to time legally or beneficially
owned by or on behalf of the Borrower;

shall have the meaning given to that expression in the
Facility Agreaments;

10



“‘Chligor’

“Platform”

“Properties”

‘Receiver”

‘Relevant Agraement”

“Reservations’

“‘Sancus”

“Secured Liabilities”

"Secured Parties”

"Security Financial Collateral
Arrangament’

“Security Period”

shall have the meaning given to that expression in the
Facility Agreaments;

means the platform cperated by Sancus, including
www.sancus.com and any ather wehsite operated by
Sancus in connection with facilitating any Funding
Opporiunity or Facility;

means all freehold and leasehcld properties {(whather
registered or unregistered} and all commaonhald
properties, now or in the future (and from time to time)
owried by the Borrower or in which the Borrower holds
an interest (including (but not limited 1o) the properties
which are briefly described in the Final Tarms) and
Froperty means any of them;

means a receiver, receiver and manager or
administrative receiver of any or all of the Charged
Property appointed under paragraph 6 of Schedule 5;

means the following agreements:
Nong

shall have the meaning given to that expression in the
Facility Agreements;

means Sancus Lending {UK) Limited incorporated and
registered in England and Wales with company
number 07534003 whose registered office is at 7th
Floor, St Albans House, 57-58 Haymarket, London,
SW1Y 4QX being the arranger of the Facility;

means all present and future monies, obligations and
liabilities owad by the Borrower to a Secured Party,
whether actual or contingent and whether owed jointly
or severally, as principal or surety and/or in any other
capacity whatsoever, under ar in connection with a

- Facllity Agreement, a Finance Document or this

debenture {including, without limitation, those arising
under clause 13.4.2) together with all interest
{(including, without limitation, default interest) accruing
in respect of such monias or liabilities;

means 3ancus, the Secunity Trustee, any Receiver
and for their respective officers, delegates, agents and
employees and those parsans who lend monay to the
Barrower from time to time through the Platform and
"Secured Party” shall be construed accordingly;

shall have the meaning given to that expression in the
Financial Collateral Regulations; and

means the period starting on the date of this debenture
and ending on the date on which Sancus is satisfied
that all the Secured Ligbilities have been
uncaonditionally and imevocably paid and discharged in
full and no further Secured Liabilitiss are capable of
being outstanding.

11



Part 2 - Interpretation

Unless the context otherwise requires, in this debenture:

1.

s

REE
A2

13

14.

15.

any reference to any statute or statutory provision includes a reference to any subordinate
legislation made under that statute or statutory provision, to any moedification, re-enactment or
extension of that statute or statutory pravision and to any former statute or statutory provision
which it consolidated or re-enacted hefore the date of this debenture;

a reference to one gender includes a reference to the other genders;

words in the singular include the plural and in the plural include the singular; _

a refarence to a clause or Schedule is to a clause or Schedule of or ta this debenture;

a reference to "this debenture” (or any specified provision of it) or any other document shall be
construed as a reference to this debanture, that provision or that document as in force for the

time being and as amended or novated from time to tims;

a reference to a “person” shall be construed as including a reference ta an individual, firm,
corparation, unincorporated body of persons or any state ar any agency of a parson,

a reference to an "amendment” includes a supplement, variation, novation or re-enactment {and
“amended” shall be construed accordingly),

a referenca to "assets” includes present and future properties, undertakings, revenues, rights
and benefits of every description;

a reference to an “authorisation” includes an authorisation, consent, licence, approval,
rescliftion, exemption, filing, regisiration and notarisation;

‘a reference toa reguilation” indlidas any ragulation: rile official dirertive raquastnr guidaline.

(whether .or not having  the  force “of  law) of any governmental, inter-governmental .or
supranational- bady, agency, depariment or regulatory, self-regulstory or other authority’ or
organisation;

‘areférence to continuing” in relation to an Evert of Défault means an Event of Default that has

not been refmedied orwaived:in-accordance with.this debenture;.

a reference 1o “determines” or “determined’ maans, Uhless the contrary is. indicated, a

-determination made atthe abschute discretion of the person makihg it; and

the -headings do-notform part of this:.debentura orany partofitand do notaffectits intemratation.
Clawback

If the Security Trustee considers that an amount paid by the Borrower in respect of the Secured
Liabilities is capable of being avoided or otherwise sef aside on hquidation or administration of
the Borrower or otherwisa, then that amount shall not be considered ta have been irrevocably
paid for the purposes of this debenture.

Nature of security over real property

A reference in this debenture to a charge or martgage of any freshold, leasehold or commonhold
property includes:

a. ail buildings and fixtures (inciuding trade and tenant's fixtures and fixed plant and
machinery) which are at any time situated on that property;
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the proceeds of sale of any part of that property; and

the benefit of any covenants for tille given or emtered into by any predecessor in title of
the Borrower in respect of that property or any monies paid or payable in respect of those
covenants; and

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

16. Nature of security over Investmenis

A refarence in this debenture to any share, stock, debenture or other security or investment
inciudes:

4.

any dividend, interest or other distribution paid or payabie in respect of that share, stock,
debenture or cther security or investment;

any right, money, shares or property aceruing, offered or issued at any fime in relation to
that share, stock, debenturs or other security or investment by way of redemption,
substitution, exchange, conversion, bonus, preference or otherwise, under option rights
or atherwise.

17. Law of Property (Miscellanecus Provisions) Act 1989

For the purposes of section 2 of the Law of Property (Miscellanecus Provisions) Act 1989 the
terms of the Facility Agreements and of any side lefters between any parties in relation to the
Facility Agreements are incorporated in this debeniure.

18. Insclvency Act 1986

Faragraph 14 of Scheduls B1 to the Insolvency Act 1986 {as inserted by section 248 of, and
Scheduie 18 to, the Enterprise Act 2002) applies to the fleating charge created by this debenture.

18. Trust

All Secured Liabilities and dispositicns made or created, and all obligations and undertakings
contained in this debenture in favour of or for the benefit of the Security Trustee are made,
created and enterad into in favour of the Security Trustee as trustee for the Secured Parties from
time to time on the terms set out in Schedule 8 and ctherwise in the remainder of this debenture.

13



Schedule 2

REPRESENTATIONS AND WARRANTIES

OWNERSHIP OF CHARGED PROPERTY

The Borrower is the sole legal and beneficial owner of, and has good, valid and marketable
title to, the Charged Property free from any Encumbrance cther than the Encumbrances
created by this debenture.

ADVERSE CLAIMS

The Borrower has not received or acknowledged notice of any adverse claim by any person in
respect of the Charged Property or any interest in it, which, if adversely determined, could
reasonably be expected to have a Material Adverse Effect.

ADVERSE COVENANTS

There are no covenants, agreements, reservations, conditions, interests, rights or other
matters whatever, which materially adversely affect the Charged Property.

NO BREACH OF LAWS

There is no breach of any law or regulation, which materially adversely affects the Charged
Property.

NG INTERFERENCE IN ENJOYMENT

Ne facility necessary for the enjoyment and use of the Charged Properly s subject to terms
antitling any person-toterminate or-curtail iz use.

NO OVERRIDING INTERESTS

Mothing has arisen or has been created or is subsisting, which would be an overriding interast
it any Proparty.

AVOIDANCE OF SECURITY

No Encumbrance expressed to be created by this debeaniure is liable to be avoided or otherwise
set aside on the liquidation or administration of the Borrower or otharwise.

NOPROHIBITIONS OR-BREACHES

There is no prohibition on assignment in any Insurance Policy or Relevant Agreement and the
entry into this debenture by the Borrower does not, and will not, conatiite g bresch of any
insurance Policy, Relevant Agreement or any other palicy, agreement, document, instrument
or obligation binding on the Borrower or its assets.

ENVIRONMENTAL COMPLIANCE

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

ENFORCEABLE SECURITY
Subject to the Reservations (if any), this debenture constitutes and will constitute the legal,

valid, binding and enforceable chligations of the Barrower, and is, and will continue to be,
effective security over all and every part of the Charged Praperty in accordance with its terms.
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10.
101

0.2

10.3

10.4

INVESTMENTS
The Investments are fully paid and are not subject to any aption to purchase or similar rights.
Mo constitutional document of an issuer of an investment, nor any other agreement:

10.2.1 restricts or inhibits any transfer of the Investments on creation or enforcement of the
security constituted by this debenture; or

10.2.2 contains any rights of pre-emption in relation io the Invesiments.

The Borrower has complied with ali naticas relating to all or any of the investments received
by it pursuant to sections 7800 and 790E of the Companies Act 2008,

No warning notice has been issued under paragraph 1(2) of Schedule 1B of the Companies

Act 20086, and no restrictions notice has been issued under paragraph 1{3) of Schedule 1B of
the Companies Act 2008, in respect of all or any of the Investments.
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1.2.

1.3..

1.4.

16

4.1,

4.2,

5.1.

Schedule 3. -

 COVENANTS

TRADING AND PRESERVATION OF CHARGED PROPERTY

. The Borrower sh.all:

-carry on its trade and-business:in accordancé'with the standards of good nﬁanagement from

time to time current in such trade or business an those parts (if any) of the Properties as are,
or may be, used for the purposes of trade or business;

not do, or permit to be done, any act ot thing, which will or might depreciate, jecpardise or
otherwise prejudice the security held by the Security Trustee or materially diminish the value
of any af the Charged Propertly or the effectiveness of the security created by this debenture;

not create, purport to create or permit to subsist any security on, or in relation to, any Charged
Property other than any security permitted by the Finance Documents;

not sell, assign, transfer, part with possession of, or otherwise dispose of in any manner (or
purport to do soj, all or any part of, or any interest in, the Charged Properly {except, in the
ordinary course of business, Charged Property that is only subject to an uncrystallised floating
charge); and

not create or grant (or purport to create or grant) any interest in the Charged 'Property in favour
of a third party. .

' DEVELOPMENT RESTRICTIONS
B hé:Es'orrmﬁéérfé:hai! -h‘ét'--wﬁhaﬁtsthe prim'wﬁtteh--écn'séné of the s'écu'r*ty' Trustse:

211 make ar;. snsafar a8 |t is: able permlt o?chers to make any appizcatlon for péanmng

. permasszc:n or: davelopment consentin respect of any:Charged Property; or

242 ".'carry out or perm:t or: suﬁer 5 be. carried: out o any Charged Property any.
development: (as defined in.each of the Town:and Country: Planning Act 1890and the -
-Pianning Act 2(}08) or.change.or permit or. suffer tobe changed theuseof any Charged .

" Property.

_ :sfxgiumwmmpmmgz--.

The:Borrower shail"timmp!y. with: all statutes by'e!.a'ws; -"a'ndgr.e.guia'tiﬂhs relating to its trade or
- business and-the whole'or any, part of the Charged Property.

PROVISION OF INFORMATION
The Borrower shall:

promptly provide to the Security Trustee whatever infarmation, documents or papers relating
to the Charged Property as the Securily Trustee may from time ta time reguest; and

inform the Security Trustee promptly of any acquisition by the Borrower of, or coniract made
hy the Borrower to acquire, any freehold, leasehald or other interest in Property.

INSURANCE

The Borrower shalj:
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2.2

8.1,

6.2.

6.3.

51.1. insure and keep insured all of its undertaking and assets with reputable and
respensible insurers previously approved by the Securily Trustee in such mannear and
to such extent as is reasonable and customary for an enterprise engagead in the same
or similar business and in the same or simiiar localiies against such risks and
contingencies as the Security Trustee shall from time to time requast;

51.2. procure that the interest of the Security Trustee is noted on all its policies of insurance
in such manner as the Security Trustee may in its absolute discretion require; and

5.1.3. duly and punctually pay ali premiums and any ather monies necessary for maintaining
its insurance in full force and effect.

The Borrower shall apply all monies received by virtue of any insurance of the whole or any
part of the Charged Property:

5.2.1. In making good or in recouping expenditure incurred in making good any loss or
damags; or

5.2.2. if the Security Trusiee in its discretion so requires, towards the discharge of the
Secured Liabilities,

NOTICES TO BE GIVEN BY THE BORROWER
The Borrower shall:

on the execufion of this debenture and as sc requested by the Security Trustee from time to
time:

6.1.1. give notice to each counterparty fo a Relevant Agreement in the form agreed by the
Security Trustee; and

6.1.2. procure that each counterparty provides to the Security Trustes promptly an
acknowledgement of the notice;

on the exscution of this debenture and as so requested by the Security Trustes from time to
time:

6.2.1. give notice to each insurer under an insurance Policy in the form agreed by the
Security Trustee; and

6.2.2. procure that each insurer provides fo the Security Trustee promptly an
acknowledgement of the nolice; and

an the execution of this debenture and as so requested by the Security Trustes from time to
time:

8.3.1, give nolice to each bank, financial institution or other person with whom the Borrower
holds an account {including sach Designated Account) in the form agreed by the
Security Trustes; and

6.3.2. procure that each such bank, financial institution or other person provides to the
Secunty Trustee promptly an acknowledgement of the notice.

REPAIR

The Barrower shall:
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74

7.2

7.3

8.1,

8.2.

2.1,

ez

101,

. at all times keep in good and substantial repair. and caondition . all the Charged Froperty

including, without limitation, all buildings, erections, structures and fixtures and fittings on and
in the Property;

keep all Equipmeant in good repair, working arder and candition and fit for its purpose; and

where it is uneconomicto repair any part of the Charged Property, replace such part by ancther

- similar asset of equal or greater quality and valus.

ENFORCEMENT OF RIGHTS -

The Borrower shall use its best endeavours to: S

pracure the prompt abservance and performance by the relevant ccunterparty to any
agreement or arrangement with the Borrower and forming part of the Charged Property of the
cavenants and other cbligations impesed on such counterparty {including each counterparty

in respect of a Relevant Agreement and each insurer in respect of an Insurance Policy); and

enforce any rights and institute, continue or defend any proceedings relating to any of the
Charged Property that the Security Trustee may require from time to time.

NOTICE OF BREACH

The Borrower shall promptly upon becoming aware of the same give the Security Trustee
notice in writing of any breach of:

any representation or warranty set out in Schedule 2; and

any covenant set ouf in this Schedule 3.

 INVESTMEMTS COVENANTS.
Deposit of title documents

10.1:1. The Borrowarshall’

10.1.1.1. entheexecution of this debenture, deposit with the Security Trustes, or as
the Security Trustee may direct, all stock or share certificates and other
documents of title of -evidence of ownership - relating to-any Investments
owned by the Borrower at that time; and

10.1:1.2.  onthe purchase or acgiisition by it of Investiments: afier the date of this
‘debenture; depositwith the:Security Trustee; orasthe Security Trustee may -
direct; all'stockor share certificates and other documents of title or evidence
of ownership relating to those Invesimenis.

10.1.2. Aithesame fime as depositing documents with the Security Trustee, or as the Security
Trustee may direct, in accordance with Paragraph 10.1.1 of Schedule 3, the Borrower
shall also deposit with the Security Trustee, or as the Securily Trustae may direct:

10.1.2.1. all stock transfar forms relating o the relevant Investments duly completed
and executed by or on behalf of the Borrower, but with the name of the
transferse, the consideration and the date left blank; and

10.1.2.2. any other documents (in each case duly completed and executed by or an
behalf of the Borrower) that the Security Trustee may request to enable it
or any of its nominees, or any purchaser or transferes, to be registered as
the owner of, or otherwise obtain a legal title to, or o perfect its security
interest in any of the relevant Investments,
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10.2.

10.3.

10.4.

so that the Security Trustee may, at any time and without notice to the Borrower,
complete and present those stock transfer forms and other documents to the issuer of
the Investments for registration.

Nominations

10.2.1.

10.2.2.

The Borrower shall terminate with immeadiate effect all nominations it may have made
(including, without limitation, any nomination made under section 145 or section 146
of the Companies Act 2006) in respect of any Investments and, pending that
termination, procurs that any persen so nominated:

10.2.1.1. does not exercise any rights in respect of any Invesimenis without the prior
written approval of the Securlty Trustee; and

10.2,1.2. immediately on receipt by it, forward to the Security Trustee all
communications or ather information received by it in respect of any
Investments far which it has been so nominated.

The Borrower shall not, during the Security Periad, exercise any rights (including,
without limitation, any rights under sections 145 and 148 of the Companies Act 2008)
to nominate any person in respect of any of the Investmenis.

Pre-emption rights and restrictions on transfer

The Borrower shall:

10.3.1.

10.3.2.

abtain all consents, waivers, approvals and permissions that are necessary, under the
articles of association {or otherwise) of an issuer of any Investments, for the transfer
of the Investmenis io the Security Trustee or its nominee, or {0 a purchaser an
enforcement of the security constituted by this debenture; and

procure the amendment of the share transfer provisions (including, but not limited to,
deletion of any pre-emption provisions) under the articles of association, cther
congtitutional document or otherwise of each issuer of the Investiments in any manner
that the Security Trustee may require in order to permit the transfer of the Investments
to the Security Trusiee or its nominee, or to a purchaser on enforcement of the security
constituted by this debenture,

Dividends and voting rights before enforcement

10.4.1.

10.4.2.

Before the security constituted by this debenture becomes enforceable, the Borrowar
may retain and apply for its own use all dividends, interest and other monies paid or
payable in respect of the invesiments and, if any are paid or payable to the Security
Trustee or any of its nominees, the Security Trustee will hold all thase dividends,
interest and other monies received by it for the Borrower and will pay them io the
Borrower promptly on request.

Before the security constituted by this debenture hecomes enforceable, the Borrower
may exercise all voting and other rights and powers in respect of the [nvestmenis or,
if any of the same are exercisable by the Security Trustee or any of its nominees, to
direct in writing the exercise of thase voting and other rights and pawers provided that:

10.4.2.1. it shall not do so in any way that would breach any provision of the Facility
Agreements or this debenture or for any purpose inconsistent with the
Facility Agreements or this debenturs; and

10.4.2.2. the exercise of, or the failure to exercise, those voting rights or other rights
and powers would not, in the Security Trustee's opinion, have an adverse
effect on the value of the Invesiments or otherwise prejudice the Security
Trustae's security under this debenture.
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10.5.

10.6.

10.8.

10.9.

10.4.3. The Borrower shall indemnify the Security Trustee against any loss or liability incurred
by the Security Trustee {or its nominee) as a consequence of the Security Trustee (or
its nominee) acting in respect of the Investments at the direction of the Borrower,

10.4.4. The Security Trusiee shall not, by exercising or not exercising any voting rights or
ctherwise, be construed as permitting or agreeing to any variation or cther change in
the rights attaching to or confaerred by any of the Investments that the Security Trustee
considers prejudicial fo, or impairing the value of the security created by this
debanture.

Dividends and voting rights after enforcement
After the security constituted by this debenture has become enforceable:

10.5.1. all dividends and eother distributions paid in respect of the Investments and received
by the Borrower shall be held by the Borrower on trust for the Security Trustee and
immeadiately paid into a Designated Account or, if received by the Security Trustee,
shall be retained by the Security Trustee; and

10.68.2. all voting and other rights and powers attaching to the Investments shall be exercised
by, or at the direction of, the Security Trustee and the Borrower shall, and shall procure
that its nominees shall, comply with any directions the Security Trustee may give, in
its absolute discretion, concerning the exercise of those rights and powers.

Calls on Investments

MNotwithstanding the security created by this debenture, the Borrower shall promptly pay ail
calis, instaliments and other payments that may be or become due and payable in respect of
all or any of the Investments. The Borrower acknowiedges that the Security Trustee shall not
be under any liability in respect of any such calis, instaiments ar cther payments.

No:alieration.of constitutional dosuinens or righlsaliaching o nvestmenis

The Barrower shall nof, withcut_ihe:préor-wriiten'.consént. of the Security Trustes, amend, or
agree 1o the amendment-of:

10.7.1. the-memorandum s:zr-aﬂic!eé'of-a%cciation, or any ather censtituﬁonal documents, of
any issuer of the Investments that is not a public company; or

10.7.2. the rights or liabilities attaching to, or caonferred by, all or.any of the Investments.

- Preservation of Investments

The Rormwer shall ensura (as faras s able to by the exarcise of all voling righta, powers of
control and other means available to i) that any issuer of any of the Investments {thatis not a
public compatry} shall not:

10.8.1. consolidate or subdivide any of the Investments, or re-organise, exchange, repay or
reduce its share capital in any way,

10.8.2, issue any new shares or stock; or

10.8.3. refuse to register any transfer of any of the Investments that may be lodged with it for
registration by, or on behaif of, the Security Trustee or the Borrower in accordance
with this debenture.

investments information
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10.10.

.

1.2

12,

12.1.

The Borrower shall, promptly following receipt, send to the Security Trustee copies of any
natice, circular, report, accounts and any other document received by it that relates to the
investments.

Compliance with requests for information

The Borrower shall promptly send a copy to the Security Trustee of, and comply with, all
requests for information which is within its knowledge and which are made under any law or
regulation or any similar provision in any arlicles of association or other constitutional
document, or by any listing or other authority, relating to any of the Investments. If it fails to do
s0, the Security Trustee may elect to pravide such information as it may have an behalf of the
Barrower.

BOOK DEBTS COVENARNTS
Realising Book Debis

11.1.1. The Borrower shall as an agent for the Security Trustee, collect in and realise all Book
Debts, pay the proceads into a Designated Account immediately on receipt and,
pending that payment, hold thoese proceeds in trust for the Security Trustes;

11.1.2. The Borrower shall not, without the prior written consent of the Security Trustes,
withdraw any amounts standing to the credit of any Designated Account.

11.1.3. The Borrower shall, if callad on i do so by the Security Trustee, execute a legal
assignment of the Book Debts to the Security Trustee on such ferms as the Security
Trustee may require and give notice of that assignment to the debtors from whom the
Book Debis are due, owing or incurred,

Praservation of Book Debts

The Borrower shall not {except as provided by this paragraph 11 or with the prior written
consent of the Security Trustee) release, exchange, compound, set off, grant time or
indulgence in respect of, of in any othar manner deal with, all or any of the Book Debts.
RELEVANT AGREEMENTS COVENANTS

Relevant Agreements

12.1.1. The Borrower shall, Unless the Security Trustee agrees atherwise in writing, comply
with the terms of each Relevant Agreement and any other document, agreement or
arrangement comprising the Charged Property.

12.1.2. The Borrower shall not, uniess the Security Trustee agrees otherwise in writing:

12.1.2.1. amend or vary or agree to any change in, or waive any requirement of or its
rights under;

12.1.2.2 settle, compromise, terminate, rescind or discharge J{except by
performance); or

12.1.2.3. abandon, walve, dismiss, release or discharge any acltion, claim or
proceedings against any counterparty to a Relevant Agreement or other
person in connection with,

any Relevant Agreement or any other document, agreement or arrangement
comprising the Charged Property,
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13.

13.1.

132,
13.3.

13.4.

14.

15.

16"

TITLE DOCUMENTS

The Borrower shall on the-execution of this debenture {or, if later, the date of acquisition of the
relevant Charged Property) deposit with the Security Trustee and the Security Trusiee shall
during the continuance of this debenture be entitled to hold:

all deeds and documents of titie relating to the Charged Property which are in the possession
or control of the Borrower (and, if not within the possession and/or control of the Borrower, the

- Borrower undertakes to abtain possession of all such deeds and documents of title);

all Insurance Policies and any other insurance palicies relating to any of the Charged Property
that the Borrower is entitled to possess;

all deeds and documents of title (if any) relating to the Book Debts as the Security Trustee
may specify from time to time; and

a copy of each Relevant Agreement, cedified to be a true copy by either a director of the
Borrower or by the Borrower 's solicitors.

FURTHER ASSURANCE

The Beorrower, at its own cast, shall prepare and execuie such further legal or other marigages,
charges or transfers (containing a power of sale and such cother provisions as the Security
Trustee may reasonably require) in favaur of the Security Trustee as the Security Trustee shall
in its absolute discretion from time to time require over all or any part of the Charged Property
and give all notices, orders and directions which the Security Trustee may require in its

.- absolute discretion for perfecting, protecting or facilitating the realisation of its security over the
" Charged Property.

INSPECTION

. The: Bhfmmféi" shall. p.é'rimi'f the "ibr'un?y”’i’rimtép and 'én'y Recaiver and any person-appoinied.
‘by-eitherof: therm torenter upon and inspect.any Pmperty during normal business hours.ugon-
- repsonable prior notice,
" BORROWER'S WAIVER OF SET-OFF

‘The Borrowsr waives: any present or future nght of set—off it may have in respec.t of the Secured :
- Liabilities (including sums:payable by the Borrower undsr this debenture).
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3.1

3.2

4.1.

4.2,

Schedule 4

POWERS OF SECURITY TRUSTEE

POWER TQ REMEDY

The Security Trustee shall be entitled (but shall not be bound) to remedy a breach at any time
by the Barrower of any of its obligations contained in this debenture and the Borrower
irevocably authorises the Security Trustee and its agents fo do all such things as are
necessary or desirable for that purpose,

EXERCISE OF RIGHTS

The rights of the Security Trustee under paragraph 1 of this Schedule 4 are without prejudice
to any other rights of the Security Trustee under this debenture and the exercise of those rights
shall nat make the Security Trustee liable to account as a mortgagee in possession,

POWER TO DISPOSE OF CHATTELS

At any time after the security constituted by this debenture shall have become enforceable, the
Security Trustee or any Receiver:

may dispose of any chattels or produce found on any Property as agent for the Barrower; and

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

PRIOR ENCUMBRANCES

At any time after the security constituted by this debenture shall have become enfarceable or
after any powers conferred by any Encumbrance having priority to this debenture shall have
become exercisable, the Security Trustee may:

redeem such or any other prior Encumbrance or procure its transfer to itself; and
ssitle any account of the holder of any prior Encumbrance.

The settlement of any such account shall be conclusive and binding on the Bomrower and all
monies paid by the Security Trustee to an ehcumbrancer in setilement of such an account
shall, as from its payment by the Security Trustee, be due from the Borrower to the Security
Trustee on current account and shall bear interest and be secured as part of the Secured
Liahilities,

COMVERSION OF CURRENCY

For the purpose of or pending the discharge of any of the Secured Liabilities the Security
Trustee may canvert any monies received, recovered or realised by the Sacurity Trustee under
this debenture (including the proceeds of any previous conversion under this paragraph 5)
from their existing currencies of denomination into such other currencies of denomination as
the Security Trustee may think fit and any such conversion shall be effected at a bank or
financial institution's (as the Security Trustee may think fit) then prevailing spot selling rate of
exchange for such other currency against the existing currency. Each previous referance in
this paragragh 5 to a currency extends to funds of that currency and, for the avoidance of
doubt, funds of ene currency may be converted into different funds of the same currency.
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6.1.

8.2,

7.1.

7.2.

NEW ACCOUNTS

If the Security Trustee receives notice of any subsequent Encumbrance or other interest
affecting all or part of the Charged Property, the Security Trustee may open a new account or
accounts far the Borrower in the Security Trustee's books and {without prejudice to the Security
Trustee's right to combine accounts) no money paid to the credit of the Borrower in any such
new account will be appropriated towards or have the effect of discharging any part of the
Secured Liabilities.

If the Security Trustee does nat open a new account-or accounts immediately on receipt of

.. notice under paragraph 6.1 of this Schedule 4, then, unless the Security Trustee gives express
. written notice to the contrary to the Borrower, as from the time of receipt of the relevant notice

by the Security Trustee all payments made by the Borrower to the Security Trustee shall be

" treated as having been credited to a new account of the Borrower and not as having heen

applied in reduction of the Secured Liabilities.
SECURITY TRUSTEE'S SET-OFF RIGHTS

If the Security Trustee shall have more than one account for the Borrower in its books the
Security Trustee may at any time after:

the security canstituted by this debenture has become enforceahble; or

the Security Trustee has received notice of any subsequent Encumbrance or cther interest
affecting all or any part of the Charged Property,

transfer, without prior notice, ali or any part of the balance standing to the credit of any account
ta any other account which may be in debit but the Security Trustee shall notify the Borrower
of the transfer ance made.

INDULGENCE

The S'écurit'fy' Trus‘teezmay..fnfit's"'disci‘eticn grant-time..or_ other-indulgence or make.any other
.arrangement, variation or release with - any. person or persons not being.a pary to this

debeniure (whether or. not-such person- or persons are-jointly liable with the Borrower) in
respect of any of the Secured Liabilities or-of any other security for them without prejudice
gither tothis dabenture arto the lability:-of the Borrower for the: Secured: Liabilities.
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1.2,

1.3

1.4.

1.5,

1.6.

1.7,

1.8

Schedule 5

ENFORCEMENT

ENFORCEMENT EVENTS
This debeniure shall be enforceable it

any of the Secured Liabilities shall not be paid or discharged when the same cught to be paid
or discharged by the Borrower (whether an demand or at schaduled maturity or by acceleration
or atherwise, as the case may be) unless its failure to pay is caused solely by an administrative
arror or technical problem and payment is made within three Business Days of its due date; or

the Borrower andfor an Qbligor shall be in breach of any of its obligations under this debenture
or under any other agreement between the Borrower and/or an Obligor and the Security
Trusiee and that breach (if capable of remedy) has not been remedied o the satisfaction of
the Security Trustee within three Business Days of the earlier of:

1.2.1.  the Securily Trustee giving notice to the Borrower; and/for

1.2.2. the Borrower becoming aware of the failure to comply; or

the Borrower and/or an Obligot:

1.3.1. becomes unable to pay its debis as they fall due (and/or the value of the Borrower
and/or an Obligor's assets is less than the amount of its liabilities, taking into account
the Borrower andfor an Obligor's contingent and prospective liabilities {as the case

may be)}; or

1.3.2. commences negotiations with any one or more of its creditors with a view 1o the
general readjusiment or rescheduling of ite indebledness; or

1.3.3. makes a general assignment for the benefit of, or a composition with, its creditors; or

the Borrower and/or an Obligor passes any resolution or takes any carporate action or a
petition is presented or proceedings are commenced or any action is taken by any person for
its winding-up, dissolution, administration or re-organisation or for the appointment of a
receiver, adminisirative receiver, administrator, trustee or similar officer of it or of any or all of
its revenues and assels; or

a distress, execution, attachment or other legal process is levied or enforced upon or sued
against all or any part of the assets of the Borrower and/or an Obligor and remains
undischarged for seven days; or

any event accurs in relation to the Borrowsr and/or an Obligor that is analogous to those set
out in paragraph 1.3, paragraph 1.4or paragraph 1,50f this Schedule 5; or

any represantation, warranty or statement made or deemed to be made by the Borrower under
this debenture is or proves to have been incorrect or misleading in any material respect when
made or deemed to be made; or

an avent of default ococurs in relation to a Facility Agreement,

{"Events of Default” and each an "Event of Default™)

and in any such event {whether or not the evant is continuing), without prejudice to any other
rights of the Security Trustee, the powers of sale under the Law of Property Act 1925 shali
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4.1

42,

8.1

6.2,

immediately be exercisable and the Security Trustee shall enforce all or any part of the security
created by this debenture as it sees fit.

STATUTORY POWER OF SALE

The powers of sale canferred upon morigagees under the Law of Property Act 1925 shall, as
between the Security Trustee and a purchaser from the Security Trustee, arise on and be
exercisable at any time after the execution of this debenture, but the Security Trustee shall not
exercise such power of sale until the security constituted by this debenture has become
enforceable under paragragh 1 of this Schedule 5.

EXTENSION OF STATUTORY POWERS

The statutery powers of sale, leasing and accepting surrenders conferred upon maortgagees
under the Law of Property Act 1825 and/or by any other statute shall be exsrcisable by the
Security Trustee under this debenture and are exiended so as {o authorise the Security Trustes
whether in its own name or in that of the Borrower to make any lease or agreement for lease,
accepts surrenders of lease or grant any option of the whole or any part or parts of the freshold
and leasshold property of the Borrower with whatever rights relating to other paris of it and
cantaining whatever covenants on the part of the Borrower and generally on such terms and
canditions {including the payment of money to a iessee or tenant on a surrender) and whether
or hot at a premium as the Security Trustee thinks fit,

PROTECTION OF THIRD PARTIES

“No purchaser, martgagee or other person dealing with the Security Trustee or any Receiver

shall be concerned:

to enquire whether any of the Secured Liabilities have become due or payable or remain unpaid
or undischarged, or whether the power the Security Trustee-or a Receiver is purporting ta

-gxercise has hecome.sxercisable. or.. .

td'Seé_t'{a".thé.ép';j;ﬁca't'iah.éf ényh%éﬁe'y. paid to'the 'Sééuriiy Tristes.ar a'ﬁ\j: Receiver,

: NO:L!AB!HTY AS MORTGAGEE [N:POBSEBSION: -

Naither'the Security Tustee norany Recelver nor any Administratorshall be liable to account
- a8 morigagee in possession in.respect of all.or any of the Charged Property nor.shall.any of -

them:be liable for any:loss ‘upon- realisation of, -or for any neglect:or default of any nature:
whatsoever in connection with, all-or any of the Charged Property for-which a mortgagee in
possession’might as suchrhe liable.

APPOINTMENT OF'RECEIVER

At any time after the security constituted by this debenture has become enforceable, or at the
request of the Borrower, the Security Trustee may without further notice:

8.1.1. appeint under seal or by writing under hand of a duly authorised officer of the Security
Trustee any one or more person or persans to be a receiver or a receiver and manager
of ali or any part of the Charged Property; and

£.1.2. (subject to section 45 of the Insolvency Act 1986) from time to time under seal or by
writing under hand of a duly authorised officer of the Security Trustee, remave any
person appointed to be Receiver and may in like manner appoint another in his place.

Whare more than one person is appointed Receiver, they will have power tc act separately
{uniess the appointment by the Security Trustee specifies {o the contrary).

The Security Trustee may fix the remuneration of any Receiver appainted by it without the
rastrictions containad in section 108 of the Law of Proparty Act 1925 and the remuneration of
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7.1

7.2,

10.

10.1.

10.2.

10.3.

10.4.

11.

12,

the Recelver shall be a debt secured by this dabenture which shall be due and payable
immediately upon its baing paid by the Security Trustes,

POWERS ADDITIONAL

The powers of sale and appeinting a Receiver confarred by this debenture shall be in addition
to ali statutory and other powers of the Security Trustee under the Insclvency Act 1986, the
Law of Property Act 1925 or otherwise and shall be exercisable without the restriclions
contained in sections 103 and 109 of the Law of Property Act 1925 or otherwise.

The power to appoint a Receiver (whether conferred by this debenture or by statute) shall be
and remain exercisabie by the Security Trustee notwithstanding any prior appoiniment in
respect of all or any part of the Charged Property.

AGENT OF THE BORROWER

Any Receiver appointed by the Security Trustee under this debenture shall be the agent of the
Borrower and the Borrower shall be solely respansible for his acts and remuneration as well
as for any defaults committed by him.

POWERS OF RECEIVER

Any Receiver appeinted by the Security Trustee under this debenture shall in addition to the
powers conferred on him by the Law of Property Act 1825 and the insclvency Act 1888 have
power to do aff such acts and things as an absolute owner could do in the management of such
of the Charged Property over which the Receiver is appainted and in patlicular the powers set
out in Schedule 6.

ORDER OF APPLICATION OF PROCEEDS

All monies recelved by the Security Trustee or a Receiver in the exercise of any enforcement
powers conferred by this debenture (other than sums received under any Insurance Paolicy)
shall be appliad:

first in paying all unpaid Costs incurred by or on hehalf of the Security Trustee {and any
Heceiver, attorney or agent appointed by it);

second in paying the remuneration of any Receiver (as agreed between him and the Security
Trustes);

third in or towards discharge of the Sacured Liabilities in such order and manner as the Saecurity
Trustee shall determine; and

finally in paying any surplus to the Borrower ar any other person entitled to it
SECTION 108(B) LAW OF PROPERTY ACT 1825

Neither the Security Trustee nor any Receiver shall be bound (whether by virlue of saction
108(8) of the Law of Property Act 1925, which is varied accordingly, or atherwise) to pay or
appropriate any receipt or payment first towards interest rather than principal or otherwise in
any particular arder as between any of the Secured Liabilities.

SUSPENSE ACCOUNT

All monies received by the Securily Trustee or a Receiver under this debenture {(other than
sums recefved under any insurance Policy) may, at the discretion of the Securily Trustee or
Receiver, be credited 10 any suspense or securities realised account and shall bear interest gt
such rate, if any, as may be agreed in writing betwean the Security Trustee and the Berrower
and may be held in such account for so long as the Security Trustee or Receiver thinks fit,

27



13,

13.1.

13.2.

14,

15,

15.1.

15.2.

15:3.

16.

16.1.

162,

POWER OF ATTORNEY

By way of security the Borrower irrevocably appaints the Security Trustee and every Receiver
separately to be the attorney of the Borrower and in its name and on its behalf and as its act
and deed to execute any documenis, and do any acts and things which:

the Borrawer is required to execute and do under this debenture; and/ar

any attorney may deem proper or desirable in exercising any of the powers, autharities and
discretions conferrad by this debenture or by law an the Security Trustee or any Receiver.

RATIFICATION OF ACTS OF ATTORNEY

The Borrower ratifies and confirms and agrees fo ratify and confirm anything which any of its
attormeys may do in the proper and lawful exercise or purporied exercise of all or any of the
powers, authorities and discretions referred to in paragraph 13 of this Schedule 5.
APPQINTMENT OF AN ADMINISTRATOR

The Security Trustee may without natice to the Borrower appoint any one or more persons o
be an administrator of the Borrower pursuant to paragraph 14 Schedule B1 of the Insolvency
Act 1986 if this debenture becomes enforceable.

Any appointment under this paragraph 15 shall:

16.2.1. be in writing signed by a duly authorised signatory of the Security Trustee, and

15.2.2. take effect, in accordance with paragraph 19 of Schedule B1 of the Insolvency Act
1986, when the requirements of paragraph 18 of that Schedule B1 are satisfisd,

The Security - Trustee. may . (subject to any. necessary..approval. from: the court) end the
appaintment-otran Admnistrator:by: notice inwriting:in‘accordance Wwith this. paragraph 1b:and
appoint. under that paragraph.a replacement for. any.-Administrator whose appointmeant:ends

-for any reason. -

FURTHER PROVISIONS

The Security Trustee shall e entifled, at its-abéémté-dis'cretidn,'.'(a)' to set aside a sum oy way
of-a reserve-account-mest:and  (b):to.make and:pay,. any deductions-and.withholdings {on

‘account.of taxes or otherwise) which it is or - may be required by any applicable law to make

from:any distribution or payment:made’ by it under this-debentire,-and o pay all taxes which’
may: be assessed-against. it in-respect of any. charged. properly; or as-a consequence of -

-performing its-duties,. or by-virtie of:its:capacity as-Security Trustee.under this.debenture.or

otherwise

No purchaser or ather persen-dealing with the Security Trustee orany Recelver shall be bound
ar concaerned:

16.2.1. to see or engquire whether the right of the Security Trustee or any Receiver to exercise
any of the powers conferred by this debenture has arisen or not;

18.2.2. with the propristy of the exercise or purported exercise of thase powers; or

16.2.3. with the application of any moneys pald to the Security Trustee, to any Receiver or to
any other person.
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Schedule 8

FURTHER POWERS OF RECEIVER

TO REPAIR AND DEVELOP PROPERTIES

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

TO SURRENDER LEASES

A Receiver may grant or accept surrenders of any leases or tenancies affecting the Properties
upon such terms and subject to such conditions as he thinks fit,

TO EMPLOY PERSONNEL AND ADVISORS

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

TO MAKE VAT ELECTIONS

A Receiver may make such elections for value added tax purposes as he thinks fit.

TO CHARGE REMUNERATION

A Receiver may charge and receive such sum by way of remunearation (in addition to all costs,
charges and expenses incurred by him) as the Security Trustee may prescribe or agree with
him.

TO REALISE CHARGED PROPERTY

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

TO MANAGE OR RECONSTRUCT THE BORROWER'S BUSINESS

A Receiver may carryon, manage, develop, reconstruct, amalgamate or diversify or concur in

" carrying on, managing, develaping, recanstructing, amalgamating or diversifying the business
‘of the Barrower.

TO DISPOSE OF CHARGED PROPERTY

A Receiver may grant options and licences over all or any part of the Charged Property, sell
ar concur in selling, assign or concur in assigning, lease or concur in leasing and accept or
concur in accepting surrenders of leases of, all or any of the praperty of the Borrower in respect
of which he is appointed in such manner and generally an such terms and conditions as he
thinks fit {fixtiures and plant and machinery may be severed and sold separately from the
pramises in which they are contained without the consent of the Borrower) and to carry any
such sale, assignment, leasing or surender into effect. Any such sale may be for such
consideration as he shalt think fit and he may promaote or concur in prometing a Borrower to
purchase the property to be sold.

TO MAKE SETTLEMENTS

A Receiver may make any arrangement, settiament or campromise hetween the Barrowar and
any other person which he may think expedient.
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11.

12

13.

14.

18.

17.

18.

TOIMPROVE EQUIPMENT

A Receiver may make substitutions of, aor improvements to, the Equipment as he may think

" expedient.

TO MAKE CALLS ON BORROWER MEMBERS

A Recelver may make calls conditionally or unconditionally on the members of the Borrower in
respect of the uncalled capital with such and the same powers for that purpose and for the
purpose of enforcing payments of any calls so made as are conferred, in the case of a
company, by the articles of association of the Borrower on its directars in respect of calls
authorised to be made by them.

TO APPOINT STAFF AND AGENTS

A Raceiver may appoint managers, officers, servants, workmen and agents for the aforesaid
purposes at such salaries and for such pericds and an such terms as he may determine.

TO INSURE

A Receiver may, if he thinks fit, but without prejudice to the indemnity contained in clause §,
effect with any insurer any pelicy or palicies of insurance either in lieu or satisfaction of, ar in
addition to, such instirance.

LAW OF PROPERTY ACT 1828

A Recsiver may exercise all powers provided for in the Law of Property Act 1925 in the same
way as if he had been duly appeinied under that act and exercise all powers provided for an
administrative receiver in Schedule 1 of the Insolvency Act 1858,

TO BORROW

A Receiver may for any of the purposes authorised by this Schedule € raise money by
borrowing from the Security Trustee or from any other person on the securnty of all or any of
the Charged Property in respect of which he is appointed upon such terms {including if the
Security Trustee. shall consent fo lerms under which such security ranks in priority to-this.
debenture)-as he-shallthink fit.

TO REDEEM PRIORENCUMBRANCES

A Receiver may redesm any prior Encumbrance and setfle and pass the accounts o which
the: Encumbrance relates. and. any accounis so sellled and passed shall‘be conclusive and-
binding on the-Borrower and the momes so'paid will be deemed to:be an expense propearly
incurrad by him,

INCIDENTAL POWERS

A Receiver may do all such other acts and things as he may consider incidental or conducive
to any of the matters or powers in this Schedule 6 o which he lawfully may or can do as agent
for the Borrower,

SCOPE OF POWERS

Any exercise of any of these powers may be on behalf of!

18.1 the Borrower,

18.2  the directors of the Borrower {where the Borrower is a company); and
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18.3  the members of the Barrower (where the Borrower is a limited liability partnershin)

{in the case of the power contained in paragraph 11 of this Schedule 8) ar himself.
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The Borrower:

The Security Trustes:

 Schedule 7

NOTICE DETAILS

For the attention of:

AMOS HOMES (BUXTOM) LTD
St Johns House

5t Johns Strest

Ashbourne

Derbyshire

England

DES 1GH

For the attention of:

BELVEDERE SECURITY LIMITED
7th Ficor, St Albans House

57-58 Haymarket

London

SWHY 40X
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1.2,

1.3.

2.1,

2.2,

2.3

2.4,

2.5,

K

Schedule 8§

ADDITIONAL TERMS OF SECURITY TRUST

DECLARATION OF TRUST

The Security Trustee declares itself to be the trustee for each of the Secured Parties from time
to time subject to the provisions of the Finance Documents and shall hold the security
constituted hy this debenture and the benefit of all related rights on trust for the Secured Parties
in accardance with thelr respective rights under the Finance Documeants and the provisions of
this debenture.

As between the Security Trustee and the ofther Secured Parties, in the event of any
inconsistency between the provisions of this Scheduie 8 and the provisions of the ather
Finance Documents (or any other document governing the relation between such persons),
the Security Trustee declares that the provisions of any such other Finance Document {or
such other dogument) shall prevail.

The provisions of this Schedule 8 are for the henefit of the Security Trustee and the ather
Secured Parties and the Borrower shall have no rights under or in respect of it

SECURITY TRUSTEE'S REMUNERATION

The Borrower shall pay the Security Trustes remuneration for its services as Security Trustee
as from the date of this debenture, such remuneration to be at such rate as may he from time
to time agreed between the Borrower and the Security Trustee. Such remuneration shail be
payable upon the exacution of this debentura.

in the event of the occurrence of an Event of Default, the Borrower hereby agrees that the
Security Trustes shall be entitled to be paid additional remuneration calculated at its normal
haurly rates in force from time to time. In any other case if the Security Trustee considers it
expedient or necessary or is requested by the Secured Parties to undertake duties which the
Security Trustes deems to be of an exceptional nature or otherwise outside the scope of the
narmai duties of the Security Trustee hereunder the Borrower shall pay to the Security Trustee
such additional remuneration {together with any applicable VAT) which shall be calculated by
reference to the Security Trustee's normal hourly rates in force from time to time.

The Borrower shall in addition pay to the Security Trustee an amount equal to the amount of
any YAT or similar tax chargeable in respect of its remuneration hereunder.

All amounts payable ta the Securily Trustee pursuant to paragraph 2.2ar any cther general
indemnity shall be payable by the Borrower on the date specified in a demand by the Security
Trustee; the rate of interest applicable to such payments shall be the rate specified by the
Security Trustee as being its cost of funding and interest shall accruer (8) in the case of
payments made by the Security Trustee prior to the date of the demand, from the date on
which the payment was made or such later date as specified in such demand; and (b) in the
case of payments made by the Security Trustee on or after the date of the demand, from the
date specified in such demand, which date shall not be a date earlier that the date such
payments are made. All remuneration payable to the Security Trustee shall carry interest at
such rate from the due date therefore.

Linless otherwise specifically stated in any discharge of this debenture the provisions of this
paragraph 2 shall continue in full force and effect notwithstanding such discharge.

SECURITY TRUSTEE'S POWERS AND OTHER PROVISIONS

Security Trusiee's powers
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The Security Trustee shall-have all the powers conferred on trustees by the Trustee Act 1925

and:

3.1.1.

the Security Trustee may in relation. to this debenture act on the cpinion or advice of
or information obtained from any lawyer, valuer, surveyor, banker, broker, auctioneer,
accountant or other expert whether obtained by the Borrower or by the Security
Trustee or otherwise and shali not be responsible for any loss occasioned by so acting,

save as otherwise expressly providéd in this debenture, the Security Trustee shall, as

.- regards-all trusts, powers, authorities and discretions vested in it by this debenture,

have absolute and uncontralled discration as ta their exercise and, provided it shall not

. have acted fraudulently, dishonestly or recklessly it shall not be rasponsible for any

. loss, costs, damages or expenses that may result from the exercise or non-exercise

_thereof. In particular, it shall not be bound to act (whether at the requast or direction

of the Secured Parties or otherwise) under any of the provisions of this debenture
unless the Security Trustee shali first be indemnified and/or secured and/or prefunded
to its satisfaction against all proceedings, claims and demands ta which the Security
Trustee may so besome liable and all costs, charges and expensas which may be so

- incurred by the Security Trustes,

3.1.3:

315,

without prejudice to the right of indemnity by law given to trustees, the Security Trustee
and every attorney, manager, agent, delegate or other person appointed by it under
this debenture may indemnify itself out of the charged property and shall otherwise be
indemnified by the Borrower against ail liabilities and expenses properly incurred by it
or him in the execution of the powers and trusts of this debenture or of any powers,
authorities or discretion vested in it or him pursuant to this debenture. This indemnity

~ shall extend to all acticns, proceedings, costs, claims and demands in respect of any

matter or thing done or omitted in relation to this debenture. The Security Trustee may
in priority to any payment to the Sscurad Parties retain and pay out of any monies in
its hands on the twusts of this debenture the amount of any such lablliitles and

.expansas - and-also. the remuneration of the Security. Trustee ‘g3 provided in this
- deboniuro;.

8 a"s’;bétWeen.'its,eﬁf:-ahd'_th e Secured :Pértiés-, the Seéuri’iy_-fruétée shall have full power
‘to determineg-all questions and: doubts arising inrelationtorany of the provisions of this
" rdebenture. Every: such-determination made-in: good:faith (whether or not-the:sama:

shali-relate in whaleor in:part to the-acts or. proceedings of the Security Trustes under
this: debenture) shall be-conclugive and binding on the Security Trustes. and the
Secured Parties; . : . N

any consent granted: by the Security Trustee pursuant to this debenture may be
granted:on-such terms-and sublect to such:conditions {(if any} as the Security Trustes
may.inits-absolute:discretion think fit and:may be given‘retfospettively;

at any time and without the consent of the Secured Parties, the Security Trustee may
concur with the Borrower in making any-modification to this debenture which, in the
opinion of the Security Trustee, will not be materially prejudicial to the interests of the
Secured Parties or which is io correct a manifest error, in which case the Borrower
shail promptly take all such reasonable steps as the Security Trustee may require; and

the Security Trustee may on such terms and subject te such conditions as to it shall
seam fit:

3.1.7.1, authorise or waive any proposed breach or any breach by the Borrower or
any of the terms of this debenture without prejudics to the rights of the
Security Trustee in respect of any subsequent breach of any such terms;
and

3.1.7.2. determine that any event which constitutes {or which, with the giving of
notice and/or iapse of time or any other matter would constitute) an event
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3.2,

3.3

34,

3.5,

3.6.

on the happening of which the Secured Liabilities gshall have or may become
immediately due and repayable shail not be treated as such for the
purposes of this debenture, without prejudice to the righis of the Security
Trustee in respect of any subsegquent such event.

Expenditure of funds

Nothing contained in this dehenture shall requira the Security Trustee to expend or risk its cwn
funds or otherwisa incur any financial liability in the performance of any of its duties or exercise
of its rights and powers, authority ar discretion unless and unti! it shall have received in farm
and substance satisfactory to it such indemnification and/ar security (whether by way of
payment in advance or otherwise) for all Costs (including legal fees and dishursements) which
it will or may pay, expend or will or may reascnably be expected to incur or be exposed o in
complying with the instructions or directions of the Secured Parties or in taking any such ather
action {and, for the avoidance of doubt, nothing containad in this debenture shall require the
Security Trustee to expend or risk its own funds or otherwise incur any financial liability and
the Security Trustee shall not be obliged to do or omit to do anything, including entaring into
any transaction or incurring any liability (including, without limitation, giving its own indemnity
te any Administrator or Receiver or becoming & morigagee in possession) unless the Security
Trustes's liability is limited in a manner satisfactory to it).

Failure to show degree of care and diligence

If the Security Trustee has failed to show the degree of care and diligence reasanably required
of it under this debenture, nothing in this paragraph 3 shall exempt the Security Trustee from
or indemnify it againat any liability for breach of trust or any liability which by virtue of any rule
of law would otherwise atiach to it in raspect of any fraud, dishonesty or reckiessness of which
it is proven to be guilty in refation to its duties under this debenture,

Appeintment of agent

In the conduct of the trust business, instead of acting persanally, the Security Trustee may
employ and pay an agent to transact or concur in transacting any business and to do or concur
in daing all acts required to be done by the Security Trustee, including the receipt and payment
of meney. Any trustee for the time being of this debenture being a person engaged in any
profession or business shall be entitled 1o all usual professional and other charges, in addition
to dishursements for business transacted and acts done by him or his firm or employer in
conhhection with the trusts of this debenture in connection with matters arising in connection
with this debenture, including matters which might or should have been attended to in person
by a trustee not being engaged in any profession or business.

Security Trustee’s discretions
The Security Trustee may:

3.5.1. assume unless it has, in its capacity as Security Trustee for the Secured Parties,
received actual nolice in writing to the contrary, that {a) no Event of Default has
ocecurred and {b} the Borrower is not in breach of or default undsr this debenture and
(¢} any right, power, authority or discretion vested by this debenture in any person has
not been exercised;

3.5.2. engage, pay for and rely on the advice or services of any lawyer, valuer, surveyor,
banker, broker, auctioneer, accourtant or other expert whose advice or services may
at any time seem necessary, expedient or desirable and shall not be bound to
supervise such persons or he responsible for any loss occasioned by so acting,
provided that the Security Trustee has axercised reasonable care in selecting any such
persons. The Borrower shall indemnify the Security Trustee in respect of any costs
incurred by the Security Trustee in this regard.

Excluded obligations
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37,

3.8.

- Neotwithstanding anything to the contrary expressed or implied in this debenture, the Security

Trustee shall not:

36.1.

362

. 3.6.3;

364

3.8.5.

3.6.6.

be under any obligation to supervise or menitor the proceedings or acts of any persons
or be in any way responsible for any liability incurred by reascon of any misconduct,
omission or default on the part of any cther party;

be bound to account to any other party for any sum or the profit element of any sum

. recelved by it for its own account;

-be hound to disclose to any other person (i) -any'cohﬁdentiél iﬁfo‘rmation or {ii) any

other information if disclosure would or might in its reasonable apinion constitute a
breach of any law or be a breach of fiduciary duty;

be under any cbligations cther than those which are specifically provided for in this
dehenture;

carry out any regulated activities for the purposes of the Financial Services and
Markets Act 2002 ("FSMA"), unless it is exempt ar authorised to do so under the
FSMA: or

be liable for any failure, omission ar defect in perfecting or protecting its rights under
this debenture, or the priority of the securily constituted in this debenture including,
without limitation, failure;

3.6.6.1. to notify any persan of the execution of any document;
3.6.6.2. toobtain any licence, consent or other aithority for the-ekecutioni delivery,

validity, legality, performance, enforceability or admissibility in evidence of
the Transaction Security or any part theracf,

A66.3  tootakeany steps-lo perect s litle o anyoproperly corslo render ihis

debentura effective or to secure the creation of any ancillary -security under
the laws of any jurisdiction, register, file- or record-this. debenture in
accordance with any legal requirement inany jurisdiction and/or give naotice
to any.person.of the exacution of this.debenture; or

3;6.6.4. '.to’-require-'any_further' assurances in relation to this debenture.

Exclusion of Security Trustee’s Liability

Unless {and-only io-the:extent) caused. directly by its:fraud,-dishonesty or recidessness, the

Security Trustee:shall not:accept responsihility. orbe liable for

3.7.1.

3.7.2.

3.7.3.

any losses to any person or any liability arising as a result of it taking or refraining from

taking any action in relalion o this debenture or otherwise,;
the exarcise of, or the failure fo exercise, any judgament, discration or power given to
it by or in connection with this debenture or any other agreement, arrangament or

document entered into, made or executed in anticipation of, pursuant tc or in
connection with this debenture;

any shartfall which arises on the enfarcement of this debenture and in any event the
Security Trustee shall not be responsible for consequential losses.

No proceedings

No party (cother than the Security Trustee) may take any proceedings against any officer,
employee or agent of the Security Trustee in respect of any claim it might have against the
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3.8.

3.10.

311,

4.1,

4.2.

4.3,

5.1,

5.2,

Security Trustee or in respect of any act or omission of any kind by that officer, employee or
agent and any officer, employee or agent of the Security Trustee may rely on this Paragranh
3.8,

Insurance by the Security Trustee

The Security Trustee shall not be under any obligation to insure any of the secured property.
The Security Trustee shall not be a party to any insurance policy and shall not be responsible
for any loss which may be suffered by any persan as a result of the lack of or inadequacy of
any such insurance. The Security Trustee shall not be required to insure against any loss,
liability, expense, demand, cost claim or proceedings incurred by reason of the miscanduat,
omission or default on the part of any person appointed by it under this debenture.

Refrain from illegality

Notwithstanding anything else contained in this debenture or any other documenis, the
Security Trustee may refrain from doing anything which would or might in its opinion be
contrary to any law of any jurisdiction or any directive or regulation of any agency of any state
or which would or might otherwise render it liable to any person and may do anything which is,
in its opinion, necessary to comply with any such law, directive or regulation.

Disapplication of section 1 of the Trustee Act 2000

The duty of care that applies to a trustee undar Section 1 of the Trustee Act 2000 shall not
apply to the Securily Trustee. Where there are inconsistencies between the Trusiee Act 1925
or the Trustee Act 2000 and the provision of this debeniure, the provision of this debenture
shall, to the extent allowed by law, prevail and, in the case of any such inconsistency with the
Trustee Act 2000, the pravisions of this debenture shall constitutle a restriction or exclusion for
the purposes of that Act.

RESIGNATION

The Security Trustee may resign and appoint a successar by giving notice to the Barrower and
the Secured Paities.

The Security Trustee's resignation notice shall only take effect upon (i) the appointment of a
successar, (i) the transfer of all of the transaction security fo that successor and (i} the
successor confirming its agreement to be bound by the provisions of this debenture and any
cther related agreements to which the Security Trustee is a party.

Upon the appointment of a successor, the retiring Security Trustee shall be discharged from
any further obligation in respact of this debenture but shall remain eniitled to the benefit of
paragraph 3 of this Schedule. Its successor, the Secured Parties and the Borrower shall have
the same rights and obligations amongst themselves as they would have had if such successar
had been an original party.

DELEGATION / ADDITIONAL SECURITY TRUSTEE

The Security Trustee may, at any time, delegate by power of attorney or otherwise to any
person for any period ali or any of the rights, powers and discretions vested in it by any of this
debenture.

The delegation may be made upon any terms and conditions (including the power to sub-
delegate) and subject to any restrictions as the Security Trustee may think fit in the interesis
of the Secured Parties and it shall not be bound to supervise, or be in any way responsible for
any loss incurred by reason of any misconduct or default on the part of any delegate ar sub-
delegate if in each case, the Sscurity Trustee shall have exercised reasanable care in the
selaction of the delegate.
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5.3,

5.4.

5.5.

Furthermore, the Security Trustee may at any time appoint {and subsequently remove) any
person to act as a separate Security Trustee or as a co-Security Trustee jointly with it (i) if it
considers that appointment to be in the interests of the Secured Parties or (i) for the purposes
of conforming to any legal requirements, restrictions or conditions which the Security Trusiee
deems to be relevant or {iil) for obtaining or enforcing any judgment in any jurisdiction, and the
Security Trustee shall give prior notice to the Borrower of any such appeintment.

Any person so appointed (subject to the terms of this debenture) shall have the rights, powers
and discretions (not exceeding those conferred on the Security Trustee by this debenture) and
the duties and chligations as are confarred or imposed by the instrument of appointment.

Any costs and expenses incurred by the Security Trustee in exercising its rights under this
paragragh 5 shail be borne by the Borrower.
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EXECUTED as a2 DEED
{but not delivered until the date hereof)

by AMOS HOMES (BUXMTON) LTD
acting by . .
a director, in the presence of,,

e e e o S

% .

Witness Name: gw ’&W?‘%@K

wiress padress: . INDERWOOD VINECOMBE LLP
DX 744780
HEREY [LITTLE EATON)

Witness Sigrairg..-

Wiress Occupstion . 5@&—{ L4 fo g» et

EXECUTED as a DEED

{but not deliverad until the date hereof

by BELVEDERE SECURITY LIMITED

{as Security Trustee for the Secured Parties)
in the presence of.

Witness Signatime e et ceet bk e ek i

Wilness Name:

Witness Address:

WHNESES QCOUPEHON, corvws v vers s s crsice e snns sicer e se e
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