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Registration of a Charge

Company name: BARTON CROSS HOTEL LIMITED
Company number: 11158695

X7081FUZ

Received for Electronic Filing: 21/02/201

Details of Charge

Date of creation:  02/02/2018
Charge code: 1115 8695 0001
Persons entitled: CATALYST BRIDGING LIMITED

Brief description:. THE BARTON CROSS RESTAURANT, HUXHAM, TITLE NUMBER
DN161264. ALSO BY WAY OF FIXED CHARGE ALL THE COMPANY'S
RIGHTS IN EACH INSURANCE POLICY, INCLUDING THE PROCEEDS OF
ANY CLAIMS UNDER EACH INSURANCE POLICY TO THE EXTENT NOT
EFFECTIVELY ASSIGNED. PLEASE SEE INSTRUMENT FOR FURTHER
DETAILS.

Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

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

Certified by: GISELLA ALBERICI
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 11158695

Charge code: 1115 8695 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 2nd February 2018 and created by BARTON CROSS HOTEL
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 21st February 2018 .

Given at Companies House, Cardiff on 23rd February 2018

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

as Borrower

Catalyst Bridging Limited

as Lender

Debenture

Fieldfisher 5ih Floor Free Trade Exchange 37 Peter Street Manchester M2 5G8
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THIS DEED is dated

Partias:

{1} BARTON CROS8 HOTEL LIMITED (Company Registration Number: 11158828) whose
regisiered address is Hideaway, Lower &rgvil Road, Exeter, United Kingdom, EX4 407 (the

"Borrower"); and

{3 CATLYST BRIDGING LIMITED (Company Reglstration Number 10810882) whose registered
address is Positve House, Ysoman Rosd, Ringwood, United Kingdom, BH24 3FF {the

“Lender™,
Background
{4 The Lender has agreed, pursuant to a facllity letter, to provide the Borrower with loan faciitles on

a secured basis.
{8 The Borrower is the owner of the Propertiss.

{C) This debenture provides security which the Borrower has agreed fo give the Lender for the loan
facliles made or 0 be made avaliable under the saig faclity letter and zli labillites and
obligations arising under all other existing and future agreements, deeds or documents which the
Borrower has agreed or does, in the future, agree shall be secured upon the Charged Property,

Agresd terms
1. Definitions and interpretation
1.1 Definitions

In this debenture the definitions and rules of irterpretation in this clause apply.

“Administrator” an administrator appeintad o manage the affairs, business and propery of the
Borrower pursuani 1o paragraph 15 of Schedule 5.

“Certificate of Title” any report on or corlificale of s telating to the Property supplied to the
Lender,

"Business Day" a day (cther than a Saturday or Sunday) on which commercial banks are open
for general business In London and deposits sre deall with on the London interhank darkat,

"GCharged Property” all the assels, properly ang undertaking from fime fo time subject to the
security inferests created by this debenture {and references o the Charged Properly include
references (0 any part of i),

"Costs” all costs, charges, expenses and liabillies of any kind including, without Imitation, costs
and darnages In connectlon with litigation, professional fees, disbursements and any vallie sdded

tax charged on Cosls,

"Encumbrance” any morigage, charge {whether fixed or floating, legal or ag uitable), pledge, Hen,
assignment by way of security, or olher secunty interest securing any obligation of any person or
any other agreement or amangement having a similar effact other than a tegal charge over the
Properiies In favour of the Lender and 2 legal charge over the Properiies and debeniure over the
Borrower in favour of West Orne Loan Limited dated the date of this debeniure.



“Environment” the natural and man-made environment including all or any of the kilowing
media, namely air, water and land (Inciuding air within buildings and other natural or man-made
structures above or below the ground) and any living organisms (including man) or systems
supported by those media.

"Environmental Law” all applicable laws, statutes, regulations, secondary leglsiation, bys-laws,
comman law, directives, tresties and other measures, judgmeants and decisions of any court or
tribunal, codes of practice and guidance notes in so far as they relate to or apply to the

Environment,

“Environmental Licence” any authorization, permilt or license necessary under Environmental
Law in respact of any of the Charged Property.

"Equipment” all present and future equipment, plani, machinery, tools, wehicles, furniture,
fittings, Instaliations and apparatus and other tangible moveable property from time fo time
owned by the Borrower, inchuding any part of t end aif spere parts, replacements, modifications

and addifions.

“Event of Defauit” means any event which falls within the definition of an Event of Default in any
of the Facllity Letters.

“Facility Latters” the facillty letter between the Lender and the Borrower for the provision of the
loan facilitizs secured by this debenture as amended fom time to fime and all other existing
and/or future agreements, deeds or documeants, @3 amended from time to time,

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

“Insurance Policy” each contract or policy of insurance effected or maintaingd from time to time
in respect of the relating to the whole or any part of the Charged Propery.

"Financial Collateral Regulations” the Financial Collateral Arrangements {Mo. 27 Regulations
2003 (81 2003/3228).

"Properties” all freshoid and leagehold properties (whethsr registered or unregistered), now or in
the future {and from time fo time) owned by the Borrower or In which the Borrower holds an
interest (including {but not limited o) the properties which are briefly desaribed In Schedule 1)

and Property means any of them.

"Receiver” 2 recelver andior manager of any or all of the Cherged Property sppointed under
paragraph § of Schedule &

"Secured Llabllites” all present and future monies, obligations and lisbilities owed by the
Borrower to the Lender, whether aclual or contingent and whether owed jointly or severally, as
principal or sursty andfor in sny other capacily whatsoever under or in connection with the
Facility Letters or this debenture together with all interest (including, without Smitation, default
interest) averling in respect of such monies, obligations or iabfiities.

"Security Financial Coflateral Arrangement” shall have the meaning given fo that expragsion in
the Financial Collaters] Regulations.

"Security Period” the period starting on the date of this debenture and ending on the date on
which all the Secured Liabiiities have been unconditionally and imevocably paid and discharged
i full and no further Secured Liabllitfes are capable of being outstanding.



1.2

1.2.1

1.2.2

1.2.3

1.2.4

1.2.5

1.2.8

1.2.7

1.2.8

1.2.8

1.2.10

1.2.11

1.2.12

1.2.13
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1.2.15

1.2.18

1.3

interpretation
Unless the conlext clherwise requires, in this debeniure:

any reference fo any stalule or stafutory provision includes e reference to any subordinate
legislation made under that statide or statuiory provision, to any modification, re-enaciment or
extension of that statute or statulory provision and to any former statute or statitory provision
which K consolidated or re-enacted before the date of this debenture,

a reference to one gender includes a referance to the other genders,
words in the singular include the plurai and in the plural include the singuiar,

a reference o a clavse or Schedule is tv a clause of, or Schedule ta, this debeniure and
references o paragraphs are fo paragraphe of the relevant Scheduls, unless the context

otherwise requires,

the reference to “continuing” in relation to any of the events mentioned in paragraph 1 of
Schedule 5 maans an evert which has not been remedied or walved,

a reference fo "this debenturs™ (or any specified provision of it} or any other document shall be
construed as g reference fo this debenture, that provision or that document as in force from Hme
to time and as amended or novated from time fo tme,

a reference to a “person” shall include & reference {o an individusl, frm, company, parinership,
carporation, unincorporated body of persons, or any state or any agency of any person,

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

a reference o "assels” includes present and future properiles, undetiskings, revenues, rights
and benefits of every description,

a reference fo an "authorisation” includes an authorisation, congent, licence, approval,
resolution, exemption, fling, registration and notarlsation,

a reference to a “ipase” includes a reference to & tehancy,

a reference 1o & "reguiation” includes any reguiation, rule, official directive, request or guideline
{whether or not having the force of law) of any governmantal, inter-governmentsai or supranational
body, agency, depariment or regulatory, self-regulatory or other authority or organisation,

a reference to the "Borrower” or the "Lender” shall include its successors, permitted trangferees
and permitted assigns,

where the Borrower comprises more than one person the liabilities and obligations under this
Debentura of the persons comprising the Borower shall be joint and several,

where there is any conffict between the terms of this debenture and the Facility Letters, the terms
of the Facility Lelters shall prevail, and

clavse, Schedule and paragraph headings shall not atfect the interpretation of this debenture.

Clawback



1.4

1.4.1

1.4.2

1.4.3

1.4.4

1.8

1.8

3

3.1

3.1.2

It the Lender considers that an amount paid by the Borrower In respect of the Secured Lighilities
is capable of being avoided or otherwise set aside on the lguidation or sdminisiration of the
Borrower or otherwise, then that amount shall not be considered to have been irrevocably paid

far the purposes of this debenture.

Mature of security over real property
A reference in this deed to a charge or mortgage of or over any Property includes:

all bulidings and fixtures and fittings {including trade and tenant's fixtures and fittings) that are
situated on or form part of that Property at any time,

the proceeds of the sale of any part of that Property and any ather monles paid or payabie In
respect of or in connection with that Property,

the benefil of any covenants for title given, or entered into, by any predecessor in tile of the
Borrower in respect of that Property, and any monies paid or payabis in respect of those
covenants, and

all ighte under any licence, agreement for sale or agreement for lease in respect of that Proparty,

Law of Properly (Miscellaneous Provisions) Act 1989

For the purposes of section 2 of the Law of Property (Miscellaneous Provisions) Act 1983 the
lerms of the Facility Letters and of any side lefters between any parties In relation to the Facility
Leters are incorporatad Into this debenture.

insolvency Act 1588

Paragraph 14 of Schedule B1 10 the Insolvency Act 1988 applies to the floating charge created
by this debenlure.

Covenant to Pay

The Borrower shall on demand pay o the Lender and discharge the Secured Liabillties when
they become dus,

Grant of Security

Charging clause

A3 a continuing securlty for the payment and discharge of the Secured Liabilities, the Barrower
with fudl tite guarantes:

charges to the Lender, by way of first fegal morigage, all the Properties specified in Schedule 1.

charges to the Lendear, by way of first fixed charge:

{a) all its rights in each Insurance Policy, including the proceeds of any claims under sach
Insurance Policy to the extent not effectively assigned under clause 3.2,

() ihe bengfit of all ofher contracts, guarantees, appeintmenis and warranties relating to
the Charged Property and other documents to which the Borrower is a party or which
are in its favour or of which it has the benefit relating to any letting, development, sale,
purchase, use or the operation of the Charged Property or otherwise relating 1o the
Charged Property (ncluding, in each case, but without limitation, the right to demand



3.2

3.3

R
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and recaive all monies whatever payable to or for its benefit under or arising from any of
them, all remedies provided for in any of them or available at law o in equity In relation
o any of them, the rght to compel performance of any of them and alf other rights,
interests and benefits whatever acoruing to or for s benefit arising from any of them),

{o} all authorisetions {(stalslory or otherwisel Reld or required in connsclion with the
Borrower's business or the use of any Cherged Property, and all rghts In connection
with fharmn,

{f) all Properties actuired by the Borowsr in the futurs,

{e} alt present and future interests of the Borrower not effectively morigaged or charged

under the preceding provisions of this clause 3 in or over freehold or feasehold property,

ki) all present and fulure rights, loences, guarsniess, rents, deposits, contracts, covenants
and warraniles relating to sach Froperly,

{t all leences, consents and suthorigations, stetulory or otherwise held or raguired in
connection with the Borrower's business or the use of any Charged Property and il
rights in connection with therm,

hy all present and future goodwill end uncalled capital for from time to fime of the Borrower,
and
{ sil Eguioment, and

charges to the Lander, by way of first floating charge, alf the undertaking, property, assets and
rights of the Borrower at any time not affectively morigaged, charged or assigned pursusnd to
clavss 3.1.1, clause 3.1.2 and clause 3.2,

Assigrmnent

As 2 continuing securily for the payment and discharge of the Secured Liabllifies, the Borrowser
with full title guarantes assigns to the Lender, subject o a provise for regssignment on
imevecabie discharge In full of the Becured Liabllities all its rights in each Insurance Policy,
inciuding the procesds of any claims under sach Insurance Policy provided that nothing frn this
clause 3.2 shall constitute the Lender as margagee In poszession,

Automatio conversion of floating charge

The fleating cherge creeted by clause 3,1.3 shall automatically and immediatsly (without notion)
be converted into a fued charge over the relevant Charged Properly ift

tha Borrower,

{m} creates, or attempls fo creste, over all or sny part of the Charged Property an
Encumbrance without the prior written consent of the Lender o ary trust in fevour of

ahothar person, of

i} disposes or altempls to dispose of all or any part of the Charged Froperty {other than
proparly subject only to the flosting charge while it ramaing uncrysialiissd which
properly may be disposed of in the ordinary course of business), or

a receiver is sppointed over gif or any of the Charged Properly that is subject to the finating
chargs, of
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3.3.4

3.4

3.8

4.1

4.2

4.3

4.4

any person levies or atiempts to levy any disiress, altachment, execution or other process
against all or any part of the Charged Property, of

the Lender receives notice of the appointment of, or a proposal or an inlention to apooint, an
adminisirator of the Borrower,

Conversion of fioating charge by notice

The Lender may in its sole discretion at any Yme by wiitlen notice to the Borrower convert the
floating charge crealed under this debenture Into a fixed charge as regerds anv part of the
Charged Properly specified by the Lender in that notice,

Assets acgulred after any floating charge orystallisation

Any assel acquired by the Borrowsr after any civstallisation of the flogting charge created under
this debenture which but for such crystaifisation would be subject to a fleating charge under this
debenture shali (uniess the Lender otherwise confirms in writing 1o the contrary to the Barrower
be charged to the Lender by way of first fixed charge.

Perfaction of Sscurity

Registration al the Land Registry

The Borrower consents to an application being made by the Lender to the Land Registrar for the
following restriction in Form P 1o be registered againgt its s to sach Property:

Mo disposition of the registered estale by the proprietor of the registered estate or by the
proprietor of any registered charge, not being a charge registersd before the eniry of this
restriction is to be registered without a written consent signed by the propristor for the time baing
of the charge dated | }in favour of FFF Capital
Limited referred to in the charges register or their convevancer or specify apprapriate details,”

Further advances

The sscurlty hereby constituted is made o secure frther advances. The Lender covenanis with
the Borrower that the Lender shall perform Hs obligations to make an advance or advances under
the Facliity Lstters (including any obligation to make available further advances).

First registration

If the title to the Properties is not registered al the Land Registry, the Borrower shall ensure that
no person (other than the Borrower) shall be registered under the Land Registration Act 2002 as
the proprietor of ail or any part of the Properties, without the prior written consent of the Lender,

Cautions against first registration and notices

Whether or not title to the Properties Is registered at the Land Registry, If any caution against first
reglstration or any nolice {(whether agread or unilaters!) is registered against the Borrower's title
fa the Properties, the Borrower shall as soon as reasonably praciicable provide the Lender with
Rl particulars of the circumstances relating o such caution or notice. If such caution or notice
wag registered to protact a purported interest the creation of which is nol permitted under this
debenturg, the Borrower shall immedistely, and at his own expense, take such steps as the
Lender may require o ensure that the caution or notice, a5 applicable, is withdrawn or cancelled.



5.2

.

8.1

8.2

8.3

Liabilily of Borrower
Liability not discharged

The lability of the Borrower under this debenture in respect of any of the Secured Ligbilities shalj
not be discharged, prefudiced or affected by:

any security, guarantee, indemnity, remedy or other right held by or available to the Lender that is
or hecomes wholly or parlially Hlegal, void or unenforceabie on any ground, or

the Lender renewing, determining, varying or increasing any facllity or other transaction in any
manner or concurting in, acoepting or varying any compromise, arrangament or settlement or
omiting to olalm or enforce payment from any ather person, or

any other act or omission which but for this Clause 5.1 might have discharged or ctherwise
prefudiced or affecied the Babiiity of the Borrower,

frmmediate recourse

The Bomower waives any right it may have to require the Lender o enforce any security or other
right or claim any payment from or otherwise proceed against any other person before enforeing
this debenture againgt the Borrower.

Represantations and Warranties

The Borrower represents and warranis to the Lender in the terms sst out in Schedule 2. The
representations and warranties set out in Schedule 2 are made by the Borrower on the date of
this debenture shall be deemed to be made by the Borower on each day of the Security Period
with reference to the facts and circumstances then existing.

Govenanis

The Gorrower covenants with the Lender during the continuance of the security constituted by
this debenture in the terms set oul in Schedule 3.

Fowsrs of the Lender
The Lender shall have the powers et out in Schedule 4.
Enforcement

Enforcement evenis

The power of sale and other powers conferred by section 101 of the LPA 1825 fas varied or
extended by this debenture) shall arise on the executlon of this deberture. The Baneity
constituted by this debenture shall be immediately enforceable if any of the avenis s=t out In
paragraph 1 of Scheduls § ccours. The paries to this debeniure sgree that the mrovisions of
Sehedule § shall apply to this debenture and shall be binding between therm,

Recelver's powers

A Receiver shall have, in additien to the powsrs conferred on recelvers by statute, the further
povwers sel out i Bohedule 8.

Right of appropriation
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101

1011

10.1.2

10.1.3

10.1.4

10.2

10.2.1

10.2.2

10.2.3

11.

To the exdent that the Charged Properiy constitutes Financlal Collateral and this debenture and
the obiigations of the Borrower hereundsr constitute a Security Financial Collateral Arrangement,
the Lender shail have the right, at any time after the security constituted by this debenture has
becoms enforczable, to appropriate all or any of that Charged Property in or lowands the
payment and/or discharge of the Secured Liabilities in such order as the Lender in its absolute
discretion may from time to time determine. The value of any Charged Properly appropriated in
accordance with this clause shall be the price of that Charged Propery at the time the right of
appropriation is exercised as ilsted on any recognised market index, or determined by such other
method as the Lender may select (including independent valuation). The Borrower agrees that
the methods of valuation provided for in this ciause are commercially reasonable for the purposes

of the Financial Collateral Regulations,
Costs and Indemnity

Cosls

The Borrower shall pay to or reimburse the Lender snd any Receiver on demand, on a full
indemnity basis, all Coste incurred by the Lender andior any Recaiver in connection with:

this debeniure or the Charged Properiy, or

taking, holding, protecting, perfecting, preserving or enforcing (or attempting te do so) any of the
Lender's or the Receiver's Hghts under this debsnture, or

suing for, or recovering, any of the Secured Liabilities, or
the release or discharge of the Charged Property from the security constituted by this deed

{including, without limfiation, the Costs of any proceedings in relation to this debenture or the
Secured Liabilities) together with interest on the amount due which shall accrue and be payable
from the date on which ihe relevant Cost has been incurred untl full discharge of thet Cost
{whether before or after judgment) at the rate and in the manner applying from time to time under
the most recent Facility Lelfer or as otherwise agreed in writing between the Lender and the

Borrower.,
indemnity

The Lender and any Receiver and their respective employees and agents shall be indemnified on
a full indemnily basis out of the Charged Property in respact of 2l actions, llabillties and Costs
incurred or suffered in or 28 a result of

the exercise or purported exercise of any of the powers, authorities or discretions vested in them
under this debanturs, or

any matter or thing done or omitted to be done in relation to the Charged Property under those
DOWErS, OF

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

Any past or present emplayee or agent may enforce the terms of this clause 10,2 subject to and
in accordance with the provisions of the Contracts {Rights of Third Parties) Act 1998,

Release

Beiease
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121

12.2

13

131

13.2

13.3

13.3.4

13.3.2

13.4

13.8

Subject to clause 13.3, upon the expiry of the Security Perfod {but not otherwise) the Lender
shall, &t the request and cost of the Borower, take whataver action Is necessary tn release the
Charged Property from the securily constituted by this debenture,

Assignment and Transfer

Assignment by Lender

The Lender may at any time, without the consent of the Borrower, assign or transfer the whole or
any part of the Lender's rights andior obligations under this debenture {o any person.

Assignment by Borrower

The Borrpwer may not assign any of its rights or transfer any of Hs obligations under this
debenture or enter into any transaction, that would result in any of those rights or obligations

passing o ancther person.
Further Provisions

independent sacurity

This detenture shaill be in addition to and independent of every other security or guarantee which
the Lender may at any time hold for any of the Secured Liabilities and no prior security held by
the Lender over (he whole or any part of the Charged Property shall merge in the gecurity created
by this debenture,

Continuing securnity

This debenture shall remain in full force and effect as 5 continuing gecurily for the Secured
Ligbiiitles, notwithstanding snvy setilement of account or intermadiate payment or other matier or
thing whatsoever, unless and until the Lender discharges this debenture in wiiting,

Discharge conditional

Any release, discharge or settlement between the Borrower and the Lender shall be deamed
conditional upon no payment or security received by the Lender In respesct of the Secured
Liabliities being avoided, reduced or ordered to be refunded pursuant to any law refaling fo
insolvency, bankruptey, winding-up, administration, receivership or otherwise and,
notwithstanding sny such release, discharge or settlement:

the Lender or its nominee shall be at liberty to retain this debenture and the security created by or
pursuant to this debenture, including afl certificates and documents relating to the whole or any
part of the Charged Properly, for such period as the Lender shall deem nacessary to provide the
Lender with security against any such avoidance, reduction or order for refund, and

thi Lender shall be entiled to recovear the value or amount of such security or payment from the
Borrower subsequently s if such release, discharge or settiement had not occurred.

Certificates

A cerlificate or determination by the Lender as to any amount from time to time due to it from the
Borrower ghall (in the absence of any manifest error) ba conclusive svidence of the amount due.,

Rights cumulative



13.8

13,7

13.8

13.9

13.10

1341

13.12

13.183

13.14

The rights and powers of the Lender conferred by this debeniure are cumulative, may be
exercised as often as the Lender considers appropriate, and are in addition to iis rights and
powers under the general law,

Walvers

Any walver or variation of any right by the Lender {whether arising under this debenture or under
the general law} shall only be effective if it is in writing and signed by the Lender and applies only
in the circumstances for which it was given and shall not prevent the Lender from subseguently

relying on the relevant provision,

Further exercise of rights

Mo act or course of conduct or negotiation by or on behalf of the Lender shall in any way preciude
the Lender from exercising any right or power under this debenture or constitute a suspension or

variation of any such right or powar,

Delay

Mo delay or failure to exercise any right or power under this debenture shall operate as a walver.

Single or partial exercise

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

Consolidation

The restriction on the right of conselidation contained in section 932 of the Law of Property Act
1625 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, erdorcesbility or legaiity
of the other provisions, if any invalid, unenforceable or ilegal provision would be valid,
enforceabie or legsl if some part of it were deleted, the provision shall apply with any modification
necessary to give effect to the commercial Intention of the parlies.

Counterparnts

This debenturs may be execuled and delivered in any number of courterparts, sach of which s
an original and which together have the same effect as if each parly had signed the same
dooument,

Third parly rights

A third party has no right under the Contracts (Rights of Third Parties) Act 1998 to enforce, or to
enjoy the benefit of, any ferm of this debenturs.

Perpetully period

i the rule against perpetuities applies to any trust created by this debenture, the parpetuity period
shall be 125 years (as specified by section 5(1) of the Parpetuities and Accurmulations Act 20083,



14.

14.1

14,2

14.2.1

14.2.2

14.2.3

14.3

14.3.1

14.3.2

18,

181

15.2

WNotices

Service

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

from fime to fime by the relevant parly to the other party.

Raceipt

Feceipt of any notice, given under clause 14,1 above, shall be deemed (o he:
if delivered personaily, at the time of dalivery, or

in the case of pre-paid first-class lefter, 48 hours from the date of posting, or
in the case of & fax or e mail when trensmitted,

but if deemed receipt ooours:

{m) before 800 am on a Business Day, the notice shall be deemed to have been received at
£:00 am on that dav, or

(b} after 5:00 pm on a Business Day or on & day that is not & Business Day, the notice shall
be deemed to have been recelved at §:00 am on the nexi Business Cay.

Proct of gervice

in proving service of 2 notice, it shail be suficient to prove that the envelope containing sueh
notice was addressed 1o the address of the relevant parly as set out in Schedule 7 {or as
vtherwise notified by that parly under clause 14.1 abovs) and 4delivered either:

fo that address, or

into the custody of the postal authorities as a pre-paid recorded delivery first-class letter.
Governing Law and Jurisdiction

Gaverning law

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

Jdurisdiction

The parties {0 this debenture irevocably agree that, subject as provided below, the couris of
England and Wales shall have exclusive jurisdicion to setile any dispute or claim that arises out
of or in connection with this debenture or s subject matter or formation {(lncluding non-
contractusl disputes or claims). Nothing in this clause shall limit the right of the Lender o iske
proceedings against the Borrower in any other court of competent jurisdiction, nor shall the {aking
of proceedings in any one or more jurisdictions preclude the taking of procesdings in any ofher
Jurisdictions, whether concurrently or not, to the extent permitted by the law of such other

jurisdiclion.



15.3 COther service

The Borrower Irrevocably consenis to any process in any proceedings being served on It In
accordance with the provisions of this debenture relating to service of notices. Nething contained
in this debenture shall affect the right to serve process In any other manner permitied by law.

Thizs document has been executed a3 a deed and is deliverad and takes effect on the date stalsd 3t the
beglinning of it.



Scheditle 1 - Property

Froperty:
The Barton Cross Restaurant, Huxham

Titie Number:

DN1B1264



Scheduls 2 - Representations and warrantiss

1.

8.1

8.2

5.3

Ownership of Charged Property

The Borrower is the legal and beneficial owner of the Charged Property free from any
Encumbrance othar than the Encumbrances created by this debenture.

Adlverse Claims

The Borower has not received or acknowledged notice of any adverse clalm by any person in
respect of the Charged Property or any interast in it

Adverse Covenanls

There are no covenants, agreements, reservations, conditions, Interests, righis or other matiers
whatever, which materially adversely affect the Charged Property.

MNo Breach of Laws

There is no breach of any law or regulation, which materially adversely a¥fects the Chargad
Property.

Mo interference in Enjoyment

Mo facility necessary for the enjoyment and use of the Charged Property is subject to ferms
entitling any person to ferminate or curtail s use.

Information For Valuations And Certificates of Tite

Adl written information supplied by the Borrower or on its behaif for the purpose of each Valuation
and Cerlificate of Title was true and accurate in all material respects as at its date or gs at the
date {If any) on which it was stated to be given.

The information referrad to in paragraph 6.1 of this Schedule was, as at its date or as at the date
{if any) on which it was stated {o be given, complete and the Borrower did not amit to supply any
information which, if distlosed, would adversely affect the Valuation or Certificate of Title,

n the case of the first Valuetion and Certificate of Title only, nothing has ocourred sinee the date
the information referred 1o In paragraph 8.1 of this Schedule was supplied and the date of this
dead which would adversely affect such Valuation or Certificate of Title,

No Overiding Interasts

Nothing has arisen or has been created or s subsisting, which would be an overriding inisrest in
any Properiy,

No Prohibitions or Breaches

There is no prohibition on the Borrower assigning its rights in any of the Charged Proparty
referred to in clause 3.2 and the entry into of this deed by the Borrower does not and will not
constitute a breach of any policy, agreement, document, instrument or obligation binding on the

Barrower or its asseds,

Avoidance of Security



10,

Ne Encumbrance expressed to be created by this debenture is liable to be avoided or ctherwise
set aside on the liquidation or administration of the Borrower or otherwize,

Environmental Compliance

The Borrower has at all times complisd in sl material respects with all applicable Environmantal
Law and Environmental Licences,



Schedule I - Covenants

1.

1.1

1.2

1.3

2.1

22

4.4

42

Negstive Pledge and Disposal Restriciions
The Borrower shall not at any time, axcept with the prior weltien sonsent of the Lender:

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

sell, assign, transfer, part with possession of or otherwise dispose of in any manner (or purport to
do so) all or any part of, or any Interest in, the Charged Property, except for the dizsposs! in the
ordinary course of business of any of the Charged Properly subject to the floating charge created
under this debenture, or

create or grant {or purport {0 create or grant) any interest in any Charged Froperty in favour of a
third party.

Trading and Preservation of Charged Property

The Borrower shall;

carry on its trade and business in accordance with the standards of good management from time
to time current in such frade or business on those parts (if any) of the Properties as are, or may
be, used for the purposes of trade or business, and

not do, or permit to be done, any act or thing, which will or might depreciate, jeopardize o
stherwise prejudice the security held by the Lender or materially diminish the value of any of the
Charged Properly or the effectiveness of the security created by this debenture.

Statutery Compliance

The Borrower shall comply with all stalutes, byslaws and raguistions relating to its trade or
husiness and the whele or any part of the Charged Froperty.

Frovision of Information

The Borrower shall:

promply provide to the Lender whatever Information, documents or papers relating to the
Charged Properly as the Lender may from time to time request, and

inform the Lender promptly of any acguisition by the Bomower of, or coniract made by the
Borrower to acquire, any freehold, leasehold or other Interest in property.

insurance

The Borrower shall:

Insure and keep insured all of its undertaking and assets with reputable and responsibls insurers
previously approved by the Lender in such manner and to such extent as i3 reasonahble and
customary for an enterprise engaged in the same oF similar business and in the same or similar
Incalities against such risks and contingencies as the Lender shall from time to tme request,

procure that the interest of the Lender is noted on all its policies of insurance in such manner as
the Lender may in its absclule disorefion require, and



513

8.2

2.1

542

2.3

8.1

832

53

g4

g.1.1

8.2

ik

duly and punctually pay sl premiums and any other moniss necessary for malriaining its
insurancs in full force and sflect; and

{if the Lender so requires) give fo the Lender coples of the receipts for all premivms and other
payments necessary for effecting and kesping up each Insurance Policy {or where, in the case of
lessshold properly, insurance is effected by the lendiord, such svidence of the payment of
premiums as the Borrower is entitled to obtain from the landlond under the terms of the ralevant

leage).

All monies payable gl any tme under any lnsurance Folny (whether or rnot the security
constituted by this debenture hag become enforceable) shall:

be paid Immediataly to the Lender,

If thay are not pald directly to the Lender by the insurers he held, pending sush paymant, by the
Borrower as frustes of the seme for the benefit of the Lender, and

at the aption of the Lender, be applied in meking good or recouplng expendiure i respect of the
loss or damage for which such monies are received o In or owards discharge or reduction of the

Seoyred Liahilities,
Mo invalidation of Insurance

The Borrower shail not do or omit fo do, or permit to be done or omitted, anything hal may
invalidate or otherwise prejudice any Insurance Policy.

Regpair
The Borrower shall:

at all imes keep in good and substantial repair and condition all the Uharged Property ingduding,
without limitation, all buildings, erections, structures and fdures snd fitings on and in the
Broperties and shall keep 8l premisss sdequately and properly painfed and desorated ang
replace any fixtures and fittings which have become worn out or otherwise unfit for use by others

of & like nature and eoual value,
keep all Eguiprment in good repair, working order and condifion and &t for its purpose, ang

where it is uneconomic to repasir any part of the Charged Frapery, replace such part by another
similar asset of squal or greater quality and value,

Ne Alterations
The Borrower shall not, without the prior willlen consent of the Lender

pull down or removs the whole or any part of any ouiiding forming part of the Property nor permit
the same to ooour, or

make or peril 1o be made sny material alterations o the Property or sever or remove or permit
to b severed or removed any of s fixtures or Mitings {except o make any necessary repalrs oy
renaw of replace the same in accordance with paragraph & of this Sehedule),

The Borrower shall promelly give notice o the Lendsr If the premises or Mxiures or Tings
farraing part of the Property are destroyed or damaged.

Development Restrictions
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0.2

it

12.

13.
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13.2

13.3

13.4

14.

15,

The Borrower shall not, without the prigr wiitten consent of the Lender;

meke or, [n so far as it is able, permit others 1o make any application for planning permission or
developmeant consant in respect of the Property, or

carry out or permil or suffer to be camied out on the Property any development as defined in each
of the Town and Country Planning Act 1880 and the Planning Act 2008 or change ar permit or

suffer to be changed the use of the Property,
Flanning Information

The Borrower shail:

give full particulars to the Lender of any notice, order, direction, designation, resolution or
proposal given or made by any planning authority or other public body or authorlty (Flanning
hNotice) that specifically apolies to any Property, or to the localily in which It is situated, within
seven days after becoming aware of the relevant Planning Notice: and

{if the Lender so requires) immediately, and at the cost of the Borrower, take all reasonable and
necessary sleps io comply with any Planning Notice, and make, or join with the Lender in
making, such objections

Froperly information

The Borrower shall inform the Lender promptly of any acquisition by the Borower of, or contract
made by the Borrower to acquire, any freshold, leasehald or other Interest in any property.

Leases and Licences Affecting the Properiy

The Borrower shall not, without the prior written consent of the Lender (which consent, in the
case of paragraph 13.4 of this Schedule 3 is not to be unreasonably withheld or delayed in
circumstances n which the Bomower may not unreasonably withhold or deiay Hs consenty:

grant any licence or lease affecting the whole or any part of the Froperty, or exercise the
statutory powers of lgasing or of sccepting surrenders under seotfon 99 or section 100 of the LPA
1925 {or /gree fo grant any such licence or lease, or agree to exercise the stalutory powers of
leasing or of acoepling surrenders under section 89 or section 100 of the LPA 1928,

in any other way dispose of accept the surender of, surrender or create ahy legal or equitable
estate or interest In the whole or any part of the Property (or agree to dispose of, accept the
surrender of. surrender or create any legal or equitable estate or interest in the whale or any part

of the Proparty),

fet any person intc occupation of or share occupation of the whole or any part of the Property, or
grant any consent or loence under any lease or licence affecting the Properly,

Mo Restrictive Obligations

The Borrower shalf nol, without the prior written consent of the Lender, enter inta any onesous of
restrictive obligations affecting the whale or any part of the Property or create or permit to arise
any overriding interest, sasement or right whatever in or over the whele or any part of the

Property,

Proprietary Rights
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18.1
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18.1

18.1.1
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18.2

20,

The Berrower shail procure that no person shall become eniitied to asseri any proprietary or
other fike right or intersst over the whole or any part of any Property without the prior writlen
consent of the Lender.

MNotice of Breach

The Borrower shall prompily upoen becoming aware of the same glve the Lender notice in writing
of any breach of;

any representation or warranty set out in Schedule 2, and
any cavenant set out in this Scheduls 3.

Title Documenis

The Borrower shall on the execution of this debenture (or, if later, the date of acquisition of the
relevant Charged Property) deposit with the Lender and the Lender shall during the continuance
of this debenture be entitled to heold all deeds and documents of tille relating to the Charged
Property which are in the possession or contral of the Bomower (and, if not within the possession
andfor control of the Borrower, the Borrower undertakes to oblain possession of all such desds
and documents of title).

Compliance With and Enforcemeant of Covenanis

The Borrower shal!

observe and perform all covenants, stipulations and conditions to which the Property, or the use
of i, is or may be subject and {if the Lender so requires) produce fo the Lender svidence
sufficient {o satisfy the Lender that those covenants, sfipulations and conditions have been
observed and performed, and

cligently enforce all covenants, stipulations and conditions benafiting the Properly and shall not
{and shall not agres f0) walve, release or vary any of the same,

Notices or Claims Relating to the Property

The Borrower shall:

give full particulars fo the Lender of any nolice, order, direction, designation, resolution,
application, requirement or proposal given or made by any public or local body or authority {a
Notice) that specifically applies to the Properly, or o the locality In which it is situated, within
seven days after becoming awara of the relevant Nolice, and

(if the Lender so requires) immediately, and at the cost of the Borrower, take ail reasonable and
necessary steps to comply with any Notice, and make, or joln with the Lender in making, such
chiections or representations In respect of any such Notice as the Lender thinks fit.

The Borrower shall give full particulars to the Lender of any claim, notice or other communication

served on it In respect of any modification, suspension or revocation of any Environmental
Licence or any alleged breach of any Environments! Law, in each case relating to the Properiy.

Payment of Rent and Quigoings

The Borrower shalk
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20.2

21

211

21.2
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22.1

22,2

23.

24,

25,

25.1
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28.

27.

where the Property, or part of &, is held under a jease, duly and punciually pay ali rents due from
time io time, and

pay {or procure payment of the same)} when due all charges, rates, taxes, duties, sssessments
and other cutgoings relating to or imposed upen the Froperty or on itz ooccupier.

Rent Raviews

The Borower;

shall, if the Property Is subject to occupational leases or licences, implement any upwards rent
review provisions and shall nol, without the prior written consent of the Lender, agree lo any
change In rent to less than the open market rental vaive of the relevant part of the Propesty, and

shall not, without the prior wiitten consent of the Lender, if the Froperty is leasehold, agree to any
change in the rent payable under the lesae in excess of the open market rental vaiue and shall
only agree (o any upwards rent review In accordance with the terms of the lease.

Environment

The Borrower shall in respect of the Propery:

comply in all material respects with il the requirements of Envirorsnental Law, and
obtain and comply in all material respects with sl Environmental Licences,

Conduct of Business on Property

The Borrower shall carry on its trade and business on those parts (if any) of the Property as are
used for the purposes of trade or business in accordance with the standards of good
management from ime to time current in such trade or business,

inspection

The Barrower shali parmit the Lender and any Receiver and any person appointed by either of
them to enter on and inspect the Properiy on reasonable prior notice.

WVat Ogplion to Tax
The Borrower shall not, without the prior written consent of the Lender;
exercise any VAT oplion to tax in refation to the Property, or

revoke any VAT option 1o tax exercised prior to and disclosed to the Lender in writing prior o the
daie of this deed,

Collection of and Dealings with Rent and Gther Income

The Borrower shall not deal with amounts payable to or for the benefit of the Borrower by way of
rent, licence fee, ground rent and rent charge in respect of any part of the Properties and other
monies payable to or for the benefit of the Borrower in respect of occupation or usage of any part
of the Properties, including {without Bmitation} for display of advertisements on licerce or
ciherwise except by getling it in and realising it in the ordinary and uvsual course of its business,

Further Assurance



28,

28,

The Borrower, at iis own cost, shall prepare and execute such further legal or other morigages,
chargas or transfers {containing a powsr of sale and such other provisions as the Lender may
reasonably regquire) in favowr of the Lender as the Lander shall in its absohite discretion from time
to ime require over all or any par of the Charged Properly and give all notices, ordars and
directions which the Lender may require in ils absolute discrefion for perfecting, protecting or
facilitaling the realisation of itz security aver the Charged Property,

inspaction

The Borrower shall permit the Lender and any Receiver and any person appointed by sither of
them 1o enter upon and inspect any Property during normal business hours upon reasonable

prior notica,
Borower's Walver of Set-Off

The Borrower waives sny present or future right of set-off it may have in respact of the Secured
Lisbilities (inciuding sums payable by the Borrowsr under this debenture),



Bohathide 4 - Powers of Lendey

1.

3.1

22

4.1

4.2

Power to Remedy

The Lender shall be entitlod (but shall not be bound) to remedy @ breach at any time by the
Borrower of any of its obfigations contained in this debenture and the Borrowsr irevocably
authorizes the Lender and s agents to do all such things &5 are necessary or desivabdle for that

DUrpGSE.
Exercise of Rights

The rights of the Lender under peragraph 1 of thiz Schedule 4 are withou? prefudics 1o any other
rights of the Lender under this debeniwe and the sxercige of Sose righiy shall not make the
Lenter liable fo socount 88 g mongages in possession,

Fower to Dispose of Chatlsls

At any time after the seewlly constituled by this debenture shall have become srforcesbie, the
Lender or any Recaher:

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

without prejudice to any obligation io sceount for the procesds of any sale of such chatlsis or
produce, shall be indemnified by the Borower against any lability arising from such disposal.

Prior Encurmbrances

At any time after the seowrlty constituled by this debenture shall have becoma snforceable or
after any powsrs corferred by any Erncumbrance having priodty to this debenture shall have
becomea exercisable, the Lender may:

redeem such or any other prior Encurabrance or procure its ransfer to itself, and
seffie any acoount of the holder of any prior Encumbrance,

Any accounts so setiled and passed shall be, In the absence of any manifest eror, conclisive
and binding on the Borrower and all monies paid by the Lender to an sncumbrancer in salfiement
of such an aocount shall, be pald or reimbursed by the Borrower io the Lerder on demand
together with inferest on the amount due which shall acorue srd be payable from the date on
which the refevent demand is made by the Lender untl full discharge (whather hefore or afier
judgrment) at the rate and in the manner applying from time to time under the mast recent Facitity
Letter or as otherwize agreed Inv wiillng between fhe Lender arg the Borrower,

Conversion of Currency

For the purpose of or pending the discharge of any of the Secured Liabilities the Lender sy
convert any monles received, recovered or reslised by the Lender under this debenture {including
the proceeds of any previous conversion under this paragraph 5 of this Schedule 4) from their
existing currencies of denomination Inte such other currencies of denomination as e Lender
may think it and any such conversion shall be effected at a marke! rate selecied by the Lender,
Emch previous reference in this paragraph § of this Schedule 4 to & curency extends to funds of
that currency and, for the avoidance of doukt, funds of one currency may be converled into

different funds of the same currency,
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8.2

7.1
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MNew Accounts

if the Lender receives nofice of any subsequent Encumbrance or other interest affecting afl or
part of the Charged Property, the Lender may open & new account or accounts for the Bomower
in the Lender's books and (without prejudice 1o the Lender's right to combine accounis) no
monay pald 1o the credit of the Borrower in any such new account will be appropriated towards or
have the affect of discharging sny part of the Secured Liabilities,

[ the Lender does not open & new account o accounts immediatsly on receipt of nofice under
paragraph 6.1 of this Schedule 4, then, unless the Lender gives express wiitten notice to the
confrary to the Borrower, as from the time of recsipt of the refevant notice by the Lender ail
payments made by the Borrower to the Lender shall be treated as having been credited to 2 new
acsount of the Borrower and not as having been applied in reduction of the Secured Liabilities.

Lender's Sel-Of Rights

if the Lender shall have more than one account for the Borrower in ifs books the Lander may at
any lime afler:

the securily constifuiad by this debenlure has bacome enforceable, or

the Lender has received notice of any subsequent Encumbrance or other interest affecting all or
any part of the Charged Property,

transfer, without prior notice, all or any part of the balance standing to the credit of any account to
any other account which may be in debit but the Lender shall notify the Borrower of the ransfer

once mads.,

induigence

The Lender may In its discretion grani time or other indulgence or make any other arangement,
variation or release with any person or persons not being a party to this debenture fwhether or
not such person or persons are jointly lable with the Borrower) in respect of any of the Secured
Liabilities or of any cther securily for them withoul prejudice sither to this debeniure or io the
ifability of the Borower for the Secured Liablities.



Echaduie § - Enforcement

1.

1.1

1.2

1.3

1.4

1.8

Erdforcament Events
This debanture shall be arforceable i

any of the Secured Lisbliities shall not be paid or discharged when the seme ought fo be paid or
discharged by the Borrower (whether on demand or &t scheduled maturity or by acceleration or

ofheraise, 25 the case may be), or

the Borrower shall be in breach of any of its obligations under this debersiure or under any other
agresmaent between the Borrowsr and the Lender, or

any representalion, wamanty or statement made or deemed In be made by the Borower under
this debenture is or proves 1o have besn Incorrect or misleading in gny materal respact when

made or deamed 1o be made, or

an Event of Default ocours, or

mry representation, warranty or staternent made or deemed to be made by the Borrower under
this debanture is or proves to have been incorrect or misleading in any matersl respact when

made or deemed i be made,

and in any such svent {(whether or not the event is continuing), withowt nrgjudice o any other
righis of the Lender, the powers of sale under the Law of Property Act 1925 shall immedistely be
exercisable and the Lender may in its absolule discretion enforce all or any part of the security
created by s debenture as i sees L

Slalutory Power of Sale

The powers of sele conferved upon mordgsoess undsr the Law of Froperty Act 1925 shall, as
between the Lender and a purchager from the Lender, arlse on and be exercinable st any tme
after the execulion of this debenturs, but the Lender shall nat exsrcise such power of sale untl
the securlty constituted by this debenture has become enforceable under paragraph 1 of fhis

Schedule B,
Extension of Statulory Powerg

The statutory powers of sale, lsasing and accepling swrrenders conferred upon morigagess
under the Law of Property Aot 1828 andfor by any other statute shail be sxercisable by the
Lenger under this debenture and are sxdended so as o sithovise the Lender whather In its own
name of in that of the Borrower ko make any isase or agreement for lease, vary sny feass, accept
surrenders of lzase or grant any oplion of the whole or any part or parts of the fraehsld ang
leasshold property of the Borrower with whatever righis relating to other parts of it and conizining
whatever covenants on the pant of the Borower ard generslly on such terms and conditions
{including the payment of money to a lessee of fenant on a surrender) and whether or not ot o

premium a3 the Lender thinks it

Protection of Third Paities

No purchaser, morigages or other person dealing with the Lender or any Recsiver shall be
sonsemed:



4.1

4.2

8.1

8.1.1

8.2

7.1

7.2

to enquire whether any of the Secured Liabiities have become due or payable or remaln unpald
or undigcharged, or whether the powsr the Lender or & Receiver is purporiing to exerclse has

become exercissbls, or

i see o the appﬁcati:ﬁm of any money paid to the Lender or any Receiver.

Mo Liability s Mortgagee In Possession

Neither the Lender nor any Receiver nor any Administrator shall be Hable to account as
mortgagee in possession in respect of all or any of the Chargad Froperty nor shall any of them be
Habie for any loss upon realisstion of, or for any neglect or default of any nature whatsoever In
connection with, all or any of the Charged Property for which a morlgages in possession might as

such be liable.
Apnointment of Recalver

Al any time afier the security constituted by this debenture has become enforceable, or ot the
requast of the Borrower, the Lender may withnut further notice:

appoint by way of deed, or otherwise in writing, any one or more person or persons to be 3
recelver or a receiver and manager of &l or any part of the Charged Property, and

{subject to section 45 of the Insolvency Act 1486} from time fo time by way of deed, or otherwise
i writing, remove any person appointed to be Receiver and may in like manner appoint another

in his place,

Where more than one person is appointed Receiver, they wili have power 1o act saparately
{uniess the appointment by the Lender specifies to the confrary).

The Lender may fix the remuneration of any Receiver appointed by it without the restrictions
contained in section 108 of the Law of Properly Act 1825 and the remuneration of the Receiver
shall be a debt secured by this debenture which shall be due and payable Iinmediately upon its
being pald by the Lender,

Fowers Additiong!

The powers of sale and eppointing a Receiver conferrsd by this debenture shall be in addition to
all statutory and other powers of the Lender under the Insolvency Act 1985, the Law of Property
Act 1825 or otherwise and shall be exercisable without the restrictions contained in sections 103
and 108 of tha Law of Properiy Act 1825 or otherwize,

The power to appoint a Recelver (whather conferred by this debenture or by statute) shall be and
remain exercisable by the Lender notwithstanding any prior appointment In respect of all or any
part of the Charged Property.

Agent of the Borrower

Any Receiver appointed by the Lender under this debenture shall be the agent of the Borrower
and the Borrower shall be solsly responsible for his acls and remuneraiion as well as for any

defaulis commitied by him,

Powers of Recalver

Any Receiver appointed by the Lender under this debenture shall in addition to the powers
conferred on him by the Law of Property Act 1825 and the Insolvency Act 1886 have power to do
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all such acts and things as an absolde owner could do in the management and disposal of such
of the Charged Properly over which the Raceiver is appointed and in particular the powers sel

out in Schedule 6.
Order of Application of Procesds

All monies received by the Lender or a Recelver in the exercise of any enforcemant powers
conferred by this debenture shall be applied;

first in paying all unpaid fees, costs and other liability incurred by or on behalf of the Lender {and
any Receiver, attorney or agent appointed by B,

second in paying the remuneration of any Recelver (a8 agreed between him and the Lender),

third in or towards discharge of the Secured Liabilities in such order and manner as the Lendsr
shall determine, and

finally in paving any surplus to the Borrower or any other persen enfifled 1o it

Seclion 108(8) Law of Properly Act 1825

Neither the Lender nor any Receiver shall be bound (whether by virtlue of section 109(8) of the
Law of Properly Act 1925, which is varied accordingly, or otherwise) to pay or appropriste any
receipt or payment first lowards intersst rather than principal or otherwise in any particular order
as between any of the Secured Liabilities,

Suspense Acgount

All monies received by the Lender or a Receiver under this debenture may, at the discration of
the Lender or Receiver, be credited 0 any suspense or securities realised account and shall baar
interest at such rate, if any, as may be agreed in wriling between the Lender and the Borrowar
and may be held In such sccount for so long a8 the Lender or Receiver thinks fit,

Power of Attorney

By way of security the Borrower imevocably appoints the Lender and every Receiver senarately
to be the atiomey of the Borrower and in its name and on Bs behalf and as its act and deed to
execute any documents, and do any acts and things which:

the Borrower Is required to execute and do undar this debenture, andlor

any attorney may deem proper of desirable in exercising gny of the powers, authorifies and
discretions conferred by this debenture or by law on the Lender or any Recelver,

Ratification of Acts of Attorney

The Borrower retifies and confirms and agrees to ralify and confirm anything which any of its
allomeys may do In the proper and lawiul exercise or purported exercise of all or any of the
powers, authorities and discretions referred {0 In paragraph 13 of this Schedule §.

Appoiniment of an Administrator

The Lender may, without notice io the Borrower, appoint any one or more persons to be an
Administrator of the Borrower pursuant te Paragraph 14 of Schedule B1 of the insalvency Act
1888 if the security constiiuted by this deed becomes enforceable,
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Any sppointment under this paragraph 15 shall:
be in writing signed by a duly authorised signatery of the Lender, and
take effect, in accordance with paragraph 18 of Bcheduie B1 of the Insolvency Act 1386

The Lender may apply to the court for an order removing an Administrator from office and may by
nofice in writing in accordance with this clause 15 appoint a replacement for any Administrator
who has died, resigned, been removed or who has vacated office upon ceasing to be qualified.



Schadule & - Further powers of Receiver

1.

To Repair and Develop Properties

A Receiver may undertake or complete any works of repalr, building or developmeni on the
Properiies.

To Surrender and Vary Leases

A Receiver may grant or accept stirenders of any leases or tenancies affecting the Properties or
vary the terms of any leases or tenancies affecting the Properties upon such terms and subject to

such conditions as he thinks fit.
Te Employ Personnel and Advisors

A Receiver may provide services and employ, or engage, such managers coniractors and sther
personnal and profeasional advisors on such tarms 25 he deems sypedient.

To Make Vat Elections

A Receiver may make such elections for valile added tax purpeses as he thinks fit,

To Charge Remuneration

A Receiver may charge and receive such sum by way of remuneration (in addition to ali COEts,
charges and expenses incurred by him) as the Lender may prescribe or agree with him.

To Realise Charged Properiy

A Recelver may collect and get in the Charged Property in respect of which he is sppointed ar
any part thereof and for that purpose make such demands and take any procesdings as may
seem expedient and fo take possession of the Charged Property with like rights,

To Manage or Reconsbruct the Borrower's Businass

A Receiver may cary on, manage, develop, reconstruct, amalgamate or diversify or coneur in
carrying on, managing, developing, reconstructing, amaigamating or diversifying the business of
the Borrower,

To Dispose of Charged Property

A Receiver may gram oplions and licences over all or any part of the Charged Property, sell or
coneur 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 property of the Borrower in respect of which
he is appointed in such manner and generally on such terms and conditions as he thinks it
{fixtures and plant and machinery may be severed and sold separately from the premises in
which they are conlained without the consent of the Borrower) and fo carry any such saie,
assignment, leasing or surrender into effact. Any such sale may be for such considerstion as he
shall think fit and he may pramaote or concur in promoting 8 company lo purchass the property to

ke gold,

To Make Settlements

A Receiver may maks any arangement, setilement or compromise between the Borrowsr and
any other person which he may think expedient,
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To improve Equipment

A Recslver may make subslitutions of, or improvements to, the Equipment as he may think
expadiant.

To Make Calls on Bomrower Members

A Recalver may make calls conditionally or unconditionally on the membaers of the Borrower in
respest of the uncalled capital with such and the same powers for that purpose and for the
purpose of enforcing payments of any calls 3o made 3s are corferred by the aricles of
association of the Borrower on its directors in respect of cails authorised to be made by them,

To Appoint Steff and Agents

A Recsiver may appeoint managers, officers, servants, workmen and agenis for the aforesaid
purposes at such salaries and for such perlods and on such terms as he may determing.

To Insure

A Recelver may, if he thinks fit, but without prejudice to the indemnily contained in clause 10,
effect with any insurer any pelicy or policies of insurance either in fieu or satisfaction of, or in
addition 1o, such Insurance.

Law of Property Act 1828

A Receiver may exercise all powers provided for in the Law of Property Act 1825 in the same
way as if he had been duly appointed under that act and exercise all powers provided for an
sdminigirative receiver in Schedule 1 of the Insolvency Act 18886,

To Boirow

A Recelver may for any of the purposes authorised by this Scheriule 6 raise money by borrowing
fram the Lender or from any other person on the securily of all or any of the Charged Proparty in
respact of which he iz appointed upon such terms ncluding if the Lender shall consent o terms
under which such securlty ranks in priority to this debenture) as he shall think iz,

To Redsam Prior Encumbrances
A Feceiver may redeam any prior Encumbrance and sellle and pass the acoounts io which the

Encumbrance redates and any accounts 50 settled and passed shall be, In the absence of any
manifest error, conclusive and binding on the Borrower and the monies so paid will be deemsd to

be an expense properly incumrad by him.

inciderdal Powers

A Recelver may 4o all such othar acts and things:

s he may consider desirable or necessary for reslising any of the Charged Property,

as he may consider incidental or conducive to any of the rights or powers conferred on a
Recelver under or by virtue of this deed or law, or

which he lawfully may or can do as agent for the Borrower,

Soope of Powers



Any exercise of any of these powers may be on behalf of the Borrower, the directors of the
Borrower {in the case of the power contained in paragraph 11 of this Schedule 6) or himself,



Schedule 7 - Notice detalls

The Borrower: Hideaway, Lower Argyll Road, Exeler,
Unlted Kingdom, EX4 4Q2

The Lender; Fositive House, Yeoman Foad,
Ringwood, Unlfed Kingdom, BH24 3FF
marked for the attention of The Direciors



EXECUTED and DELIVERED as a DEED by the Borrower acting
by a director in the presence of. .

Signature

Signature of withess ...

PNt ABIME ot v e e a2 e
Mastair Dunnett {Solicitor}

AAIEES .ccoimnvrne i s e Vaitoh By LB ...
1 Manor Court, Dix's Field

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



