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Registration of a Charge

Company name: THE MEADOW ST MERRYN LTD
Company number: 12271689

X8XJHO4P

Received for Electronic Filing: 27/01/2020

Details of Charge

Date of creation:  24/01/2020
Charge code: 1227 1689 0002
Persons entitled: UNITED TRUST BANK LIMITED

Brief description: ALL THAT FREEHOLD LAND AT ST MERRYN, PADSTOW KNOWN AS
THE ACCESSWAY, THE MEADOW, ST MERRYN, PADSTOW, CORNWALL
REGISTERED AT H M LAND REGISTRY WITH TITLE NUMBER CL330282
AND LAND AT ST MERRYN, PADSTOW KNOWN AS PLOTS 1-3 THE
MEADOW, ST MERRYN, PADSTOW, CORNWALL AS SHOWN EDGED IN
RED ON THE PLAN APPENDED TO THE DEBENTURE REGISTERED ATH
M LAND REGISTRY WITH TITLE NUMBER CL161986 (PART OF)

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.
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Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S$.8569G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: GOODMAN DERRICK LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 12271689

Charge code: 1227 1689 0002

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 24th January 2020 and created by THE MEADOW

ST MERRYN LTD was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 27th January 2020 .

Given at Companies House, Cardiff on 28th January 2020

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

Companies House



¢ WE RECOMMEND THE CHARGOR TAKE INDEPENDENT LEGAL ADVICE BEFORE
1 - SIGNING THIS DEBENTURE AND SIGN ONLY IF THEY AGREE FOR THE CHARGOR
- TOBE LEGALLY BOUND BY ITS TERMS.

o 1F THE CHARGOR ENTERS INTO THIS DEBENTURE'AND THE BANK Is NOT PAID
- MONEYS OWED WHICH THE DEBENTURE sr:cvmss, THE CHARGOR MAY LOSE THE
- ASSET(S) CHARGED. _

- THE ABOVE IS FOR INF ORMAT[ON AND IS NOT ADVICE. -

This Debenture is made the 2}3
B ‘Between; :

- .: . (l) The parry named in Schedule 1 hereto (the "Chargor“), Emd =

- (2) - “United Frust Bank Limited (regtstered in Englaiid and Wales under company number 549690) the. : e
' - registered office of which is at One Ropemaker Street, London EC2Y 9AW (the "Bank") B

Cltis agreed as follows: S
L Definitions and lntéfprétatibn RN N
: ll - Definitions = _ o _ e : _ e
' In this Debentuie the fo!lowmg expressmns have the followmg meanmgs unless the contex: otherwnse R
" requires: S e _ § . R
o Asset Insurince” means the insurances rcferrcd to in clause 11 4.1 (Property and Asset [nsurance) .
" respect of agsets other than the Property. . : . _ _
- "Anthorities” means all national -and locsl govemmems',' gbvemment dépé'rhnénts', suprénatiohél S
bodies, local or public anthorities, statuiory undertakings, states or agencies. o

-~ "Business Day" means any day (other than a Saturday or Sunday) on which é.l.éari'ng.'ba'nks.' are S
" open for normal banking business in sterling in the City of London. .

o " "Business Operator” means a person carrying out any business, process or other undertakmg (whether L e
- currently operated by or under the control or with the consent of the Chargor or otherwise) whether at -
- the Property or elsewhere. '

S "‘Charged Property" means the whule or any part of the property assets, incotne . and. undenakmg of .
': the Chargor from time to time mortgaged, charged or assigned to the Bank pursuant to this Debenture. -

:."“co'mpany means any person of whose share capital the Shares form all or any part.

~"Contracts” means all the Chargor's rights, title, interest and benefit from timie to’ tlme in and to any": e S
*"contract in respect of the whole or any part of the Charged Property to which the Chargor is or bccomcs'_ o
aparty. e _
" *Costs™ means all 'c'osts,‘ ¢harges or 'exp'enses' of whatsoeve‘r nature (inc'luding, without lirnitation; legal. R
-7 fees) including, without limitation, disbursements and any Value Added Tax to be charged on such - - 77
. costs, charges, expenses and disbursements. SRR RO e '
7 "Default Rate" means the ratc of intcrest payable in acéordarice with the terms of any agreements or.
- letters setting out the terms of or constituting the Secured Liabilities in relation to any amount which is -
'not paid on the due date for payment. : :

- "Deérivative Agsets” means all stocks. shares. warrants ot other securmes, rights, dw:dends mterest or
" other property (whether of a capital or income nature) accruing, offered, issued or deriving at any time

R,
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by way of dividend, bonus, redemption, exchange, purchase, substitution, conversion, consolidation, "~
- subdivision, preference, option or otherwise attributable to any of the Shares or any Derivative Assets -~ .0
previously descnbed .

" "Environment" means all of the air, water and land mcludmg air wnthm bunldmgs and other natura[ or
man-made structures above ot below ground : . .

 "Environmental Authorisations” means -all perm:ts llcences consents or other authorisations or : _
- approvals required at any time under any Environmental Legislation for the operation of any Business .~ ..
- Operator and the nccupation or use of the Property by any person. : . .

 "Enyironmental Claim" means any claiin, notice of violation, prosecutlon, demand actnon, ofﬁmal
warning, abatement or other order (conditional or otherwise) relating to Environmental Matters and any .
S notification or order requiring compllance with the terms of any Environmental Authorisation or -
.- Environmental Legislation. L e o _ - .
"Environmental  Legislation” means .all applicable "s'tatutes, statutory : ins!ruments, cdmm‘on law,
“reaties, regulations, directives; codes of conduct, circulars, guidance notes, orders, notices, demands -
" and other measures imposed by any Authority to which the Chargor or any Business Operator or the =~
" Property is or has been or may be or may have been subject which relate to the potlution or protection -
" of the Environment or the protectlon of the health of any living organism or the protection of public
" health or welfare. : _ _ o S

. "Environmental Matters" means: o ' _ S s _ _ _
) . the generation, deposit, ‘disposal, keeping, treatment, transportation; transmission, handling,
- importation, expertation, processing, collection, sorting, presence or manufacture of any waste

‘(as defined in the Environmental Protection Act 1990) or of any Relevant Substance; :

(b:) public or private huisance, noise, defective premises or heaith and safety at work, o

(c) - the carrying out of any developtnent (as defined in Section 55(1) Town and Country Plannmo '

| U Act1990)and - SR T s
g (d} . any act, defau]t or phenomenon wh;ch is capable of causmg harm to human’ health or welfare g

© or harm to any other living organism or of damaging the Environment.

o "Excﬁ'angé Rate" means the prevailing spot rate of exchange available to the Bank '(as-coné[uii‘ielj_ o
" detenmined by the Bank) at or around 11 a.m. on the date on which any conversion of currency is to be -
- effected pursuant to this Debenture or otherwise. :

. "Fixtiires" means all asssts of whatsoever nature, apart from- land a’nd.bdi‘lding’s, fonniﬁg”paﬁ"o.f any
. freehold or leasehold property owned by the Chargor and deemed by law to be immovable property S
"+ other than tenant's fixtures. -

ghp - "Insolvency Act" means the Inso]vency Act [936

. "Inte][ectual.Property ‘means all subsnstmg patents and subsnstmg nghts of a snmn[a: nature held in o
~any part of the world, applications for patents and such rights, divisions and continuations.of such =
applications for. patents, registered and unregistered trademarks, registered and unregistered service -

" marks, registered designs, utility models (in each case for their full period and all extensions and -
. renewals of them), applications for any of them and the right to apply for any of them in any part of the =~ "
~warld, inventions, confidential information, Know-how, business names, trade names; brand names,

" copyright and rights in the nature of copyright, design rights and get-up and any similar rights existing’

- in any couniry; and the benefit (subject to the burden) of any and all agreernents arrangements and

" liccnees in connection with any of the foregoing. . o R
. "Know-haw" means all the body of knowledge; technical ex’perié'nc'e exp'er’ti'se and skills, tech’nical S

- processes, secret processes, formulae and technical information held by the Chargor and relating to its".

business, which is not in the public domain. .

“"LPA" means the Law of Property Act 1925

. '"Material Environmental Effcct" means any effect on the Enwronment whnch IS or'is reasonahly" S
~likely in the opinien of the Bank, in its sole discretion, to have a material adverse effect on:

" {a) - the financial condition of the Chargor; or -



(b) - the ability of the Chargor to perform its obligations under or otherwise comply with the terms
~-of this Debenture; or '

{c’:)'_ - the value or marketabilitjr dfthe'Pmperty R
R "Nommees" means the Bank, its agents, nominees and any other pcrson holdmg thc Sharcs and the
" Derivative Assets on behalf of the Bank from time to time. . B o '
" "Qceupational  Leases" means - all - leasehold interests- “and other bccupatidnal rights whatsdei'ér' R
“(including, without limitation, all licences and agreements for leases) in existence from time to time

" relating to the whole or any part of the Property, the immediate reversion to which is vested in the
- Chargor. - : : '

. “Permitted Seciirity Intéi-ést" means: PN
o (@) _' the security constituted by this Deb’enthe ' _
by llens arising by operation of law in the ordmary coiirsé of busuless, and

~{e) : ~any Security Interest expressly permitied to subsist in ‘addition to- the secunty consmuted by '
' * this Debenture with the prior written consent of the Bank. '

o "'Planmng Acts" means the Town and Country Planning Act 1990, the Planmng (Llsted Bu1ldmgs and
o-Conservation Areas) Act 1990, the- Planning (Hazardous Substances) Act 1990, the Planning _
" (Consequential Provisions) Act 1990, the Planning and Compensation Act 1991, the Local Government -
_Planning and Land Act 1980, the Ancient Monuments and Archaeclogical Areas Act 1979, the -
" Planning and Compulsory Purchase Act 2004, the Planning Act 2008, the Localism Act. 70ll the
- Growth and Infrastructure Act 2813 and any similar subsequent legislation.

- "Plant and Machinery" means ‘all plant and machinery; equipment, . fi ttmgs, mstallatlons andf" e
: -__apparatus 1o0ols, motor vehicles and all other such assets (other than Fixtures) whatsoever, wherever .~
- situate, which are now, or at any time after the date of this Debenture become, the property of the = - -
- Chargor. : : : . :

. "Property” means' all 'éstates -and other ‘interests in. any -fréehuld, leasehold or other immovabla -
" property {including, without limitation, all Fixtures on such property) which are now, or at any time
. after the date of this Debenture become, the property of the Chargor, all procceds of sale derived from - _
-~ such property and the benefit of alf covenants to whlch the Chargor is entitled in respect of such -~ =
- property., ' : - S . ' BN el
R "Pruperty lnsurance means the insurance refarred to in clause 11. 4 t (Property and Asset [nsurance)
‘in respect of the Property.

. "Receiver" means any receiver appomted pursuant to thls Debcnture

"Relevant Jurisdiction" in respect of any person means the Junsdlctlon in whlch such person s
incorporated or, if different, has its principal place of business. : TS

~"Relevant Substance” means all substances which are deﬁned or regulated as- tox1c hmrdous BRI
~flammable, highly reactive and explosive, or any of these, pursuant to any Environmental Legislation -
“{whether in a solid or liguid form or in the form of a gas or vapour and whether alone or in combination -
- with any other substance) and all radioactive, electrical or electromagnetic emissions which are capable -
" of causing harm to human health or welfarc or harm to any other living organism or of damaging the =~~~ .
. "Rights" means all the Chargor's rights, title and interest from time to time in any lease, licence or - "
occupational right whatsoever together with the entire benefit of all the Chargor's rights, title and
interest from time to time in any renewal of, replacement of or variation to any such lease, licence or " -
~-occupational right (including, without limitation, all its rights, title and interest in any Occupational =~
- Leasc, agreement for any Occupational Lease and any associated agreements which may be granted by -~ -
- the Chargor or any person deriving title from the Chargor from time to time over or in respect of the
" whole or any part of the Property and any other properties (frechold or leasehold) in which the Chargor ' -
“has an interest). v

"Scheduled Property" means all the property short partlculars of wh:ch are set out in Schedulc 2 (The ST
... Scheduled Propesty) (if any), including, without limitation, all Fixtures on such property. L



rSecired Liabilities" means all moneys, debts and liabilities from time to time due, owing or incurred
. by the Chargor to the Bank on any current or other account whatsoever or otherwise in any manner - g
. whatsoever, in each case whether present or future; alone or jointly with any other person; actual or
contingent; as prmcnpal or as surely; in- whatsoever name, ﬁrm or style; in whatsoever currency .’ o
" denominated. - _ B : o SE o
o "Secnrity Interest" means any mortoage charcre assngnment pledge llen nght of set—off "
"~ hypothecation, encumbrance, priority or other security interest (whether fixed or ﬂoatmg) including,
- C-without limitation, any "hold-back” or “flawed asset" arrangement together with any preferential right,
" retention of title, deferred purchase, leasing, sale or purchase, sale and leaseback arrangement, trust 7.0
agreement, declarafion of trust, trust arising by operation of law, any option or agreement for any of the "
“-same or any arrangement which has substantially the same commerclal or substantive effect as the SRR
_creation of security. :

" "Shares" means all the Chargor's initerest from time to time in any stbcke,'shafes and other securities.

= "Subsidiary” means a subsidiary within the meaning of section 1159 of the Companies Act 2006,

L vTaxes” ‘means all present. and . future taxes, levies, ‘duties, charges assessments deductlons or"' o

- withholdings whatsoever, including any interest thereon, and any penalties and fines with respect _

. thereto, wherever imposed, levied, collected or withheld pursuant to-any regulation having the foree of =
- law and "Taxation" shall be construed accordingly. _ . _ . R

SN W _'-_Imerprerm‘mn

1.2:1 ~ [nthis Debenture

' "(a) “the: elaiise headmgs are mcluded for convenience cmly and do’ not affect. the
- construction of this Debenture; : o
- (b) o words denoting the simgular mclude the plural and vice versa; and
() - words denoting one sender inclide each gender and all genders.-__'

E '1-_2'_2,_: " In this Debenture; unless the context otherwise requires, references to;
(@) persons include - réferences  to natural - persons, firms, partnerships, limited
: - partnerships, companies, corporations, associations, organisations and trusts {in- .-
- each case whether or not having a separate legal personality); g

“(b) . docaments, instruments and agreements (incliding, WIthout llrmtatlon this.- '
' - Debenture and any document referred to in this Debenture) are references to such
. documents, instruments and agreements as modaﬁed ~amended, wvaried, -
" supplemented or novated from time to time; s :

(C) “receivers are references to receivers of whatsoever na.ture mcludmg, w1thout
' - limitation, receivers and managers and administrative receivers;
(d) - the terms "Bank” and "Receiver" include, where the context so admlts references L
: to any delegate of any such person; : :
“{e) » a party . to- thlS Debenture mclude references to its- successors transferees and
. assignsy . : _ : - _
(fy " clauscs and schedules are reférences to clauses of this Debenture and schedules to

. this Debenture; and references to this Debenture include its schedules;
(g). - statutory provisions (where the context $o admits and unless otherwise expressly
‘-7 provided) are construed as references to those provisions as respectively amended, -
.consolidated, extended or re-enacted from time to time, and to any orders

- regulations, instruments, plans, permissions, directions or other subordinate -
" legistation made under the relevant statute or deriving validity therefrom; :

o (h) : .'a'tim'e"of'day is a reference fo London time; and o



I (y "disposal" includes a sale, transfer, assignment, grant, lease, licence, declarationof . .
' - U7 trust or other dlsposal whether voluntary or mvo]untary, and "dispose” will be .
" construed accordingly. - :

R - 1.2.3 o The secunty constituted by this Debenture shall extend 10 all benef clal initerésts of the' : R
B - Chargor in the Charged Propeny and to any proceeds . of sale or other realisationl or -
revenues thereof or of any part thereof. : o : o

S20 ."__Cov'e'lia.ﬁt to pay s _ _
. "The Chargor. shall ‘on demand pay to the Bank or dlscharoe ‘as the casé may be all the  Secured PR :
- Liabilities when the Secured Liabilities become due. L : : - :
300 Interest

3l "The Chargor shall pay to the Bank interest on the Secured Liabilities at the rates and upon the terms o o
- from time 1o time agreed with the Banl, L . R

32 _ CIf the Chargor becomes obliged under thls Debenture to pay an amount to thc Bank ora Recelver by :'
- way of reimbursement or indemnity far:

o (ay .a Cost of other liability incurred by the Bank or & Rccewer- or.
- _ {b} g " 'a payment made by the Bank or a Receiver, . '

- -interest shall accrue on-that amount at the Default Rate from the date o’ whlch the Bank or Receiver -
- incurs that Cost or other liability, or makes that payment, until full discharge by the Chargor (afier as”
< well as before any demand made or judgment cbtained or the liquidation or administration of the = -
"'Chargor). Any interest accruing under this clause 3.2 shall be 1rnmedtately payable by the Chargor o
" demand by the Bank, . oo

33 :."Any interest aceruing under'this k:lause"B-shaIl be co'm'p(juh'de'd in'the everit of it not béing punctually '
U paid on the interest payment dates applica.ble to the loan to which the Secured Liabilities relate or -

- otherwise at such time as the Bank may require and notify to the Chargor, but without prejudice to the
- right of the Bank to require payment of such interest when due. . . '

e Security - _ _ : _ R
' By way of‘ contmumg secunty in favour of the Bank for the paymcnt and d1schargc of thc Sccured o
o Liabilicies, the Chargor with full title guarantee: .
: 4.1 -Scheduled Praperty
_ - _' - charges by way of legal mortgage, thc Scheduled P’rope:rty
R 42 .'TheR;ghfs - S e -
:_ _assigns absolutcly to the Ba.nk thc Rights relatmg to the Scheduled Prnperty
a3 ‘Other Property . = R R T : S
.' _charpes by way of fixed charge the Property (except the Scheduled Property vahdly charged in clause S
4,1 above) and all Rjghts relating ¢o such Pmperty :
44 L Contraces . _
o assigns absolutely to the Bank the Contmcts
45 Inteliectual Property -

- _.charges by way of fixed charge a]l the lntellectual Propcrty owned posscssed or controllcd by the
- Chargor from time to time. : ; . _ :

46" Plant and Machinery S 5
.. 'charges by way of ﬁxed chiatge, the Plaut and Machmery
"'_'4'..7 '__.'_'."SharesandDenvanveAsseis LT _' B
o o _._'____":'charges'by'Way of fixéd charge,'{hé. Shares and Derivative Assets. : e
48 o Gopdwill S



49" Floating churge

- -charges by way’ of ﬂoatmg charge, a.[l the undenakmg and assels of the Chargor whatsoever whemever :
“situate, whether movable, immovable, present or future (including, without limitation, its uncalled.
“capital for the time being and all the undertaking and assets of the Chargor refetred to above which are, - R
for any reason, not validly charged or assigned pursuant to clauses 4 1 (Scheduled Property) to 48
(Goodwill) (inclusive) of this Debenture). . R

- Paragraph 14 of Schedule Bl to the Insolvency Act 1986 shall apply o any ﬂoatm" charae created by' B =
. this Debenture. - R _ _ : _ . R
R Con'version“ofl‘lo:nting‘cli:irgfe S
o '_'S.IIZI.' Conversion by iotice " : o B o sl _ .
" The Bank may by notice to'th'e'Ch'ar'gorconvert'the floating charge contained in this Debenture into @
- fixed charge;as regards such Charged Property as the Bank may specify (whether generally or = -
~-specifically} in that notice (i) if it considers that it would be desirable to do so in order to protect,
- preserve or supplement the charges over the Charged Property or the priority of those charges; or (i} at S
- the same time as, or any time after, the securtty constituted hy this Debenture becomes enforceable, or
“both. : : : -

520 Automat:c converszon

= If, without the prior written consent of the Bank the Chargor creates any Secunty [nterest over any of o
* the Charged Property not expressed to be subject to a fixed charge under this Debenture, or attempts to - o
- ~do so, or if any person levies or attempts to levy any distress, attachment, execution or other fegal. '
" " process against any of such Charged Property, the floating charge created by this Debenture over the -
" Charged Property the subject of such Szeurity Interest or process will automatically, without notice, be’
" converted into a fixed charge as soon as such event oceurs, :

- _:' PROVIDED THAT the floating charge contained it this Debenture may not be converted into a f xcd.-._ e
" charge solely by reason of the obtaining of 2 moratorium, or anything done with a view to obtaining a-
‘moratorium, by an eligible company under the Insolvency Act 1986, : '

Sl " Further assurance -
.. " TheChargorshall: .o o - [T
6.1 forthwith, at any time if so required by the Bank; at its own ‘expensé execute and deliver to the Bank

" such further iegal or other mortgages, charges, assignments, securities, authorities and documents as ="
" the Bank may in its discretion require of the whole or such part of the Charged Property as the Bank
. may specify, in such form as the Bank may in its discretion require, to secure the payment or discharge - N
" of the Secured Liabilities, including, without limitation, in order to vest the whole or such part of the '
" Charged Property in the Bank the nominee- of the Bank or in any purchaser from the Bank or the

Lo Regeiver;-. } L B R L . . : .
6.2 pending the exec:utlon and delwery of any - such asmgnmems referred to in clause 6. 1 hold suchi.'._ )
- Charged Property referred to in clause 6 1 upon. trust for the Bank sub_]ect to the prov:smns of this
- Debenture; and _ L e o N
63 " ‘pending the execution and delivery of any such m"o'rt"gage's éharges, 'sectli‘ities al.ithdrities or 'b'ther'i' R
.. documents referred to in clanse 6.1, hold such Charged Property referted to in clause 6.1 subject tothe
-~ provisions of this Debenturz. . : co

B ."Deposlt of documents and title deeds '

7.1 " ‘The Chargor shall deposit with the Bank (and the Bank durmg the contmuance of IhlS securlty may
“..""hold and retain} 2ll deeds and documents of title relating to the Property including, without limitation, R
- all Oceupational Leases; all stock or share certificates or other documents of title to or representing the -~ - Sl
- Shares and the Derivative Assets together with such duly executed transfers or assignments with the :
" name of the transferee, date and consideration left blank as the Bank may require; and copies of all the '
. Contracts certified to be true copies by one director of or solicitor acting for the Chargor. B

B A At any time after the security constituted by this Debenture has become enforceable, the Chéfgdr s'ha['l,'-" 8
-7 at the request of the Bank, procure the registration in the books of the company of the transfer of the



Shares and the Derivative Assets to the Bank (or the Nominees as the Bank may require), the entry of :
the Bank {or the Nominees as the Bank may require) in the register of members of the company asthe " -~ = -
" holder or holders of the Shares and the Derivative Assets, and the issue of new share certificates in. 70
" - respect of the Shares and the Derivative Assets to the Bank (or the Nominees as the Bank may require); -
and upon the acerual, offer, issue or receipt of any Derivative Asseis deliver or pay to the Bank or -
‘procure the delivery or payment to the Bank of all such Derivative Assets or the stock or share
- certificates or other documents of title to or representing them together with such duly executed
- transfers or assignments with the name of the transferee, date and consideration left blank as the Bank -
- may reguire. : '

. 8 o  Negative pledge - o
70 The Chargor shall not: R B o TR
__'8.1 ‘o create,. purport to create or allow to subsnst any Security lnterest over the whole or any par! of the-_-

-+ Charged Property except for any Permitted Security Interest; _ LT e
8277 Convey, assign, ‘transfer, or agree 1o comrey, assngn or transfer the whule or any part of the Charged B

- Property; TR e . :
83 ' permit or agree to any vanatlon of the nghts ot any other nahts attachmo to the whole ot any part of L
. the Charged Property; or . : L B B o
'. -84 - do, cause-or permit 1o be done or omit o do anything which maj'/ in the bpiﬁioh Of the 'Bank, in- ahy '

--way depreciate, jeopardise or otherwise prejudice the value to- the Bank (whether monetary or. LA
" otherwise) of the whole or any part of the Charged Property. : : T

9. Dividends, voting rights and Nominees
: 9.1 Dividends and voting rzghts _ _ : _ :
" For'so long as tio demand has ‘been made pursuant to clausc 2 (Covena.nt to pay), the Charoor may

9.1.1. subject to clause 7.2 (Deposn of Documents and Title Deeds), receive and - retain al[- [
- dividends, interest.and other income deriving from and received by it in respec:t of the -~
. Shares and the Derivative Assets; and - L L _
7912 exercise all voting and other rights and powcré att'a(:hed "td the ‘Shares and the Derivative' "
o Assets PROVIDED THAT such exercise does not adversely affect the Shares and the
.- Derivative Assets and is not otherwise inconsistent with this Debenture and PROVIDED -
~ FURTHER THAT the Chargor shail: : :

“(a) . give the Bank at least five Business Day's 'ia'v'ritteri riotice of 'th'e mannér"in'whit:h-' it o
-~ intends to exercise, or its rcasons for abstaining from exercising, such right; and .
by ©not ‘exercise any right or power if, in' the Bank's absolute discretion, such action
- would adversely affect the value of the Shares and the Derivative Assetsorifsuch -
- action would be inconsistent with this Debenture.

L Atany time after the security c'oﬁsﬁt'uted'by this Debenture has become enforceable: o
(@) the Bank may at its discretion (in the name of the Chargor or otherwise, §ubject 10 clause 9.1
' - {Dividends and voting rights) and without any consent or authority on the part of the Chargor)
exercise all statutory powers of investment given to trustees (including without limitation, -~ -
under the Trustee Act 2000} in respect of those Shares and the Derwatwe Assets subjecttea -
" trust; and : _ B T . _ P
. (b): - the Chargor shall exercise all .vot'in'g an'd'othér rights and 'pIOWers'at'tach'ed to 'éhy Shares and s
_ U0 Derivates Assets of which it remains legal owner in any manner which the Bank may d;rcct
93 Bank 's powers of enforcement over Shares and the Derivative Assets '

93,1 If the Bank so requests at any time afier the security constltuted by thls Debenture has
“o. 7 become enforcesble, all dividends, interest and other income forming part of the Shares.
‘and the Derivative ‘Assets shall, unless otherwise agreed between the Bank and the
" Chargor, . be paid without any set-off or deduction whatsoever to an interest bearing .
* - suspense account in the name of the Bank and shall be retained by the Bank until applied as -



9.4

0.
10.1

9.3.2

Custody

hereinafter provided as part of the Shares and the Derivative Assefs and any such monies
which may be received by the Chargor shall, pending such payment, be held in trust for the
Bank.

The Bank shall not have any duty as to any Shares and Derivative Assets and shall incur no
liability for:

{a) gscertaining or taking action in respect of anv calls instalinents, conversions,
exchanges, maturities, tenders or other matters in relation to any Shares and
Dierivative Assets or the nature or sufficiency of any payment whether or not the
Bank has or is deemed to have knowledge of such matters; or

(b) taking anv necessary steps 0 preserve righis against prior parties or any other
rights pertaining to any Shares and Derivative Assets; or

(€} for any failure to present any interest, coupon or any bond or stock drawn for
repayment or for any failure to pay any call or instalment or o accept any offer or
to notify the Chargor of any such matter or for any failure to ensure that the correct
amounts {if any} are paid or received in respect of the Shares and the Derivative

Assets,

The Bank shail be entitled to provide for the safe custody by third parties of all stock and share
certificates and documents of title deposited with the Bank or Nominees at the expense of the Chargor
and shall not be responsible for any loss of or damage to any such certificates or documents.

Representations and warranties

The Chargor represents and warrants to the Bank that:

10.1.1

10.1.2

10.1.3

15.1.4

10.13

1016

Stetus

it is duly incorporated and validly existing nnder the laws of its Relevant Jurisdiction and
is fully qualified and empowered to own its assets and carry out its business;

Powers

it has the power 1o enter this Debeniure, to exercise its rights and perform its obligations
hereunder, and has taken all necessary corporate and other action to authorise the
execution, delivery and performance of this Debenture and any other decuments referred to
herein;

Authorisations

all acts, conditions, authorisations and other things required to be done, fulfilled and
performed by it in order:

(a) to enable it lawfully to enter into, exercise its rights under and perform and comply
with the obligations expressed to be assumed by it in this Debenture;

(b} to ensure that the obligations expressed to be assumed by it in this Debenture are
legal, valid and binding; and

{c} to make this Debenture admissible in evidence in the Relevant Jurisdiction
have been done, fulfilled and performed and are in full force and effect;

Legal validily

the obligations expressed to be assumed by it in this Debenture are legal and valid
obligations binding on it in accordance with the terms of this Debenture;

Information

all of the written information supplied by or on behalf of the Chargor to the Bank is true,
compiete and accurate in all material respects;

{wnership of the Charged Property



‘it is absolutely, solely and beneficially entitled to all the Charged Property as from the date .~
" it or any part of it falls to be charged under this Debenture and the rights of the Chargorin =
- respect of the Charged Property are free from any Security Interest of any kind other thana

" Permitted Security Interest, _ L

10.1.7  No disposal _ e Lo
S it has not sold or agreed to sell of, othermse dlsposed of or. agreed to dlspose of, the B
benefit of all or any of the Chargor's right, title and interest in and to the Charged Property, RERIE

:10.1.8 -Environmental compliance c o SRR
- neither it nor any Business Operator' has not breached any Environmental Legislation and -~
‘no condition exists or act or event has occurred which could give rise to any breach of or: -

. any liability of any kind under any Environmental Legislation by either the Chargor orany - o
- Business Operator; _

10.1.9 Environntental Authorisations ! :' _f I S
it and any Business Operator are in pdsse'ssion' of "all ‘Environmental Authorisations
~required forthe conduct of their business or operations (or any part thereof) and neither the
Chargor nor any Business Operator has . breached any of the terms or conditions of any -

- such Envirohmental Authorisation or received any notice from any Autherity in respect of - *
' - any actual or potential contravention of any Environmental Avthorisation; and . '

; -_.'101 i0  Occupational Leases S TP s
" the Occupational Leases are valid, binding and enforceable in accordance ;w'ith their
_ _ . respective provisions and the details of the Occupational Leases are true and accurate.”
10.2 Th'e"feprésehtations and -warranties set forth in this clause are given and made on and as of the date of
~ - this Debenture, shall survive the execution of this Debenture and other than the representation in clause
~ - 10.1.5 (Representations and warmanties - Information} are continuing representations and warranties
" ‘which are deemed to be repeated on each day during the continuance of the security constituted by this
. Debenture. :
_ 1L Undertakings _ _ RS RS
oo The Chargor gives each of the underfakinigs contained in this clause to the Bank,
' '-:.:'ll..l - Duration E : : e . _ . e _
R “The undertakmgs in thls clause shall remain in force durmg thie continuarice ofthe securlty constltuted '. ol
- by this Debenture. - : -
112 To comply with sratutes : _ s : R
7 The Chargor shall comply w:.th all requlrcments of any Authonty, all oblluatluns under any statute and RERH '
-all byelaws and regulations relating to the wheole or any part of the Charged Property '
U 11.3 " Ta provide information s '

The Chargor shall furnish to the Bank forthwnl:h on demand by thc Bank such mformatmn and supply - : _'
- such documents or papers relating to the Charged Property from time to time as the Bank may inits .~
- discretion require. - P _ :

' g 114 - Property and Asset Insiirmée o
" “The Chacgor shall:~

- 11.4.1 - insure and kcep insured the Property and all of its undertakmg and assets other lhan the o
o  Property with repntable and responsible insurers previously approved by the Bank insuch
_ manner and to such extent as is reasonable and customary for an enterprise engaged inthe
" same or a similar business and in the same or similar localities such risks and contingencies-
- as the Bank shall from time to time request; :

11:42 " effect the Property Insurance and the Asset [nsurance in thc name of the Chargor and the S
e Bank - and such other names as the Bank may approve but without any liability whatsoever -
" on the part of the Bank for any premium in relation to such Property Insurance and Asset
.- Insurance; : : : : B



S 11.4.3  duly and punctually pay all premiums and any other moneys necessary fot mamtammg the S o
' : .. Property Insurance and the Asset Insurance in full force and effect; :

“I1.4.4 ensure that every. policy of insirance relating to the Property [nsurance'and_the'.Asset' L
. Insurance contains a first loss payee clause and 4 standard mortgagee clause, whereby such . - -
~ insurance will not be invalidated, vitiated or avoided as against a mortgagee in the eventof -~ -
_ . any misrepresentation, act, neglect or failure to disclose on the part of the insured; -
. 114.5  produce tothe Bank on request copies of all policiés and - all receipts for the current =
e - premiunis with respect to the Property Insurance and the Asset Insurance; and
11.4.6 . immediately give notice to the Bank of any occurrence which gives rise, or might give rise, . -
Coo o te a ¢laim under any policy of insurance relating to the Property Insurance, the Asset _
" Insurance or both and, except with the prior written consent of the Bank, the Chargor shall' Sl
" not agree to scttlement of any such claim. : : S

_ If thé'Chérgor'at any time fails to perform any of its oblngation‘s contained in this clausc,'"th'é:'Bank may ..
. effect or renew such insurance as the Bank thinks fit and the Chargor shall reimburse the Bank for the .
_ 'Costs thergby incurred on demand. . . _
115 Insuramce monies = ool T o s
. 11.5:1 - Any monies received by virtue of any insurance relating to the whole or any part of the -
..o Charged Property {whether effected pursuant to this Debenture or otherwise) will be =00
- deemed to be part of the Charged Property. The Chargor shall apply all such monies in= -
- making good, ot in recouping expenditure incurred in making good, any loss or damage or,
e - ifthe Bank in its discretion so requires, towards discharge of the Secured Liabilities.
' 7111.5.2 - The Chargor shall ensure that all such monies as are referced 1o in clanse 11.5,1 which are- -
S - not paid directly by the insurers to the Bank shall be held by the recipient upon trust for the .
Bank and be applied by the Chargor in accordance with clause 11.5.1. : ;

FRRENRHON .11 5.3 -"This clause applies whether or not this Debenture has become enforceable.
7 The Chargor shall

S116:1 at all times keep in good and substantlal TEPAIr and condmon all the Charged Properly_ ;
. mcludmg, without limitation, all buildings, erections and structures on and in the Property; ~

1162 keep all Plant and Machinery in good repair, working order and condition and fi t forits S
o pupesgand - L
S --'11.6'.3" where it is' uneconomic to repalr any part of the Charged Pmperty, replace such part by':

- - another similar asset of equal or greater quality and value . el

' .1 1 7 _ Enwranmeﬂ!
. .The Chargor shall _ L il B _
B b ll.7.l procure that any Busmess Operator shall obtam and maintain in’full force and effect all_ L o

Environmental Authorisations and ensure that the Property, itself and any Business.
" Operator complies with all Environmental Legislation; and S

: .1'1.7.2. promptly on becoming aware of it inform the Bank of any Enwronmental C]alm Whl{:h has
. been made or threatened against the Chargor or any Business Operator or any of the :
- officers of the Chargor or any Business Operator or any occupier of the Property or any.
- requirement of any Authority, Environmental Authorisation or applicable Environmental -
- Legisiation to make any investment or expenditure or take or desist from taking any action
" which might have a Material Environmental Ef’fect : S

' IR _. ._ The Chargor shall maintain its centre of main interests, for the purpose of the Councll Regulatwn (EC).
S NG 134642000 of 22 May 2000 on Inselvency Proceedmgs, in England and Wales.

12, - Costs and Bank's performance of covenants

'12..1. . Cosis andertaking



1211 The Chargor shall on demand pay to the Bank or any Receiver the amount of all Costs -
oo incuved by the Bank or any Receiver in connection with this Debenture, including the -
- enforcement of, or the preservation of, any rights under it. '

12012 " The Chargor indemnifies the Bank and ary Receiver on a full and unhmlted basns for any ._ '
- breach of its obligations under this clause 12.1. : : o

' '12.2-_ : Banksper;farmance of covenants .-

~-If the Chargor fails to perform any of the undertakmgs contalned in clause 11, 6 (To rcpan’) or clause.'.. Lo
- 1L7 (Environment) the Bank may perform any such covenant at the Chargor's expense and the Chargor "
~.-shall reimburse the Bank for the Costs of such performance on demand. Nothmg in thls Debenture -
" shall oblige the Bank to perform any covenant of the Chargor o
SR &) R “Enforcement -

‘The security constitited l.:iy.thié Debenture will become éhforc.eéblé' '

- ::'.-('a)- © 7 if the Bank serves notice on the Chargor demanding payment or dlscharge by the Chargor'.f .
. of 2l or any of the Secured Liabilities when due; or :
) _' Cifthe Chargor so requests
14. Statutory power of sale

172141 For the putposes of all powers 1mplled by statute ancl in pamcular the | power of sale Lmder Sectuon 101 S
...+ of the LPA {Powers incident to estate or interest in a2 mortgage), the Secured Liabilities will be deemed -
- to have become due when the security created by this Debenture becomes enforceable and Section 103 .~
of the LPA (Regulation of exercise of power of sale) and Section 93 of the LPA (Restncnen on
-conselidation of mortgages) wiil not apply, o o - ) : '
142 " The stamtory powers of leasing conferred on the-Bank are extend'ed 50 as to authorise the'Bafnk-'to SR
. "~ lease, make arrangements for leases, accept sutrender of leases and grant options on such terms and -
- conditions as the Bank may in its discretion think fit. The Bank is not obliged to comply with any of = -
- the provisions of Section 99 (Leasing powers of mortgagor and mortgagee in possession) and Section-
1 100 (Powers of mortgager and morigagee in possession to accept surrenders of leases) of the LPA.

B 143 - Each of the Bank and the Receiver may exetcise such person’s-statutory power of sale in respect of the :
' .~ whale or any part of the Property

e _15.--'-'.: _.Recewer and/or admm:strator_ SR
- _. '_"1'5;'1' - Appointment of Receiver B SR _ B L Sl
151 At any time after the security constituted by this Debenture has become enforceable,
-~ whether or not the Bank has entered into or taken possession of the whole or any partofthe - -
- Charged Property pursuant to this Debenture: T S o

7 (8) " the Bank may, by writing under the hand of any authorised officer of the Banlk,

- ‘appoint any person or persons to be an administrator of the Chargor orto be a

“receiver of the Charged Property (provided that the Bank may not appoint-a
.- receiver sclely by reasen of the obiaining of a2 moratorium, or anything done witha -
- view to obtaining a moratorium, by an eligible company under section 1A of the

o Insolvency Act 1986) and such person shall, with effect from the date of such
- 'appointment, be respectively an "Administrator” or a "Receiver”; '

o (b} - the Bank may, from time to time,. in similar manner, remove th'e 'Rec'eiver and"
- - appoint another in his place; : : '

(c) ' the Bank may, either at the time of appomtment or at any time thereafter f X the'. -
- remuneration of the Receiver; S :

. (d)" - ‘the Bank and any Nominee whcré'sdévcr's'ituatc may,"Withdiit ﬁ.’)rth'er fiotice and L
' . without the restrictions contained in Section 103 of the Law of Property Act 1925
‘(Regulation of exercise of power of sale), exercise in respect of all oy any pamtof - =
" the Shares and the Derivative Assets all the powers and rights exercisable by the - .~
.registered holder of the Shares and the Derivative- Assets and all other powers -




“conferred on mortgagees by the Law of Property Act 1925 as vaned or extended i
" by this Debenture; and : . :

: R {e). - the Baok and any Nommee wheresoever smlate may apply any dlwdends m:erest T
L ~.oror other payments received or receivable by the Bank or by such Nominee in '
' ‘respect of the Shares and the Derivative Assets as if they were proceeds of sale.

e “None ‘of the restrictions tmposed by the LPA in relation to the appomtment of receivers,
.- the giving of notice or otherwise shall apply.. :

R l'5.1;2 The Receiver may from time to time delegate by power of atmmey ot othenw15e to any :
~. person any of his powers and discretions, whether arising by statute, the provisions of this -~
- Debenture or otherwise, upon such terms and for.such periods of time as he may in his
- discretion think fit and may from time to time terminate any such delegation. The Bank L
- shall not be liable to the Chargor for any loss or damage arising from any such delegate’s -
-~ act, default, neglect or miscanduct of any naturc whatsoever. : S

152 Powars afReceiver L : . .
" The Receiver has all the- powers to do ot abstam from domo anythmg whxch the Chargor could door
"7 ahstain from- doing in relation to the Charged Property mcludmg,_wnhout limitation - the powers =
" conferred by Section 109 of the LPA (Appointment, powers, remuneration and duties of receivers) and,
~"“in the case of a Receiver who is an administrative receiver, the powers conferred by Section 29 of the I
" Insolvency Act (Definitions) and Schedule | to the Insolvency Act (Powers of administrator o S
: admlmstratwe receiver), and in particular the Receiver may: : SRR

1520 Carry on &zrsmess

| carty on; manage or coneur in ::zu'rylnﬂr on managing the wlaole or any part of the busmess-_ o
- of the Chargor as he may in his discretion thinl fit; .

L 15.2.2. Protection of assels

E '(a) . manage, msure repalr decorate mamtam alter !mprove refiew or add to the :
' - Charged Property or concur in so doing; _ : S
(b) . commence or compléte any building 'operétion.é on the Property; e
(c)- . apply for- and maintain any planning permissions, building regulations, approvals.

: - -and any other permissions, consents or licences, -
Cin each case as he may in his discretion think fit; E
L 1523 Realisation of assets - .- ; S R
“sell, exchange, convert into money and realise the Charged Propérty or conent int so doing =
- by public auction or private contract and generaily in such manner and on such terms as he -
‘may in his discretion think fit. Without prejudice to the generality of the foregoing, he - -~

- 'may do any of these things for any valuable consideration, including, without limitation, -
“cash, shares, stock, debentures or other obligations. Any such consideration may be
" payable in a lump sum or by instalments spread over such perind as he may in hls .

- discretion think ﬁt S : : :

1524 Let hire or lease

(ay let “hire or Iease (with o w1thout premmm) and. accept surrenders of leases or' ;

! - tenancies or concur in so doing; el B = -
b) grant rights, options of éasaments over and Oth'eﬁwise' deal"wi'th'or"dispo'.v»ebf and . "
N .- exercise all rights, powers and d!scretlons incidental to, the ownership: of the

. Charged Property; - _ _ R : :
“e) 'exchange'or'concuf'in exchanging the Charged Property, -

" in each such case in such manner and generally on such terms as he may in his diseretion e

" think fit, with all the powers of an absolute beneficial owner. The Receiver may exercise - -

--any such power by effecting such transaction in the name or on behalf of the Chargoror
‘otherwise; : . . Lo



~for the purpose of exercising any of the powers, authorities or discretions conferred on h:m'_' ) :
- by -or pursuant to this Debenture or of defraying any Costs (including, without limitation, -~
" his remuneration) which are incurred by him in the exercise of such powers, authorities or
“discretions or for any other purpose, to raise and borrow money or incur any other liability
“either unsecured or secured on the Charged Property, either in priority to the security =
“constituted by this Debenture or otherwise, and generally on such terms as he may in his. 0
.- discretion think fit, Ne person lending such money is to be concerned to enquireasto the = -
. propriety or purpose of the gxercise of such power or as to the application of any money so -
" raised or borrowed, .

1526 Makecalls oo B
" make; ot require the directors of the Chargor to' make, such calis upon the shércholders'of.__'_ e
- the Chargor in respect of any uncalled capital of the Chargor as the Receiver may in his

~ discretion require and enforce payment of any call so made by action (in the name of the - o
Charger or the Receiver as the Receiver may in his discretion think fit) or otherwise; -

= 1527 Compronmise _
(@) . settle or compromise any claim by, adjust any account with, refer to arbitration any i
: - dispute with, and deal with any question or demand from, any person who is, or-
- claims to be, a creditor of the Chargor, as he may in his discretion think fit; and -
L (b)Y " settle or compromise any claim, adjust any account, refer to arbitration a'n‘y'disﬁ'ute .
' - and deal with any question or demand relating in any way to the Charged Property, S
s he may in his discretion think fit; : S

1528 Proceedmgs 5 _ AR =
U bring, pmsecute enforce defend and abandon all such actions, suits and proceedmgs in
- relation to the Charged Property as he may in his discretion think ﬂt L

1529 Subsidiaries - _ _ o
" (a) . promote the formanon of any Subsn;hary of the’ Chargor with 2 view to such : e
© " Subsidiary purchasing, lcasing, licensing or otherwise acquiring an interest in the ol

- Charged Property, : : e

(b} . arrange for the purchase; lease, licence ‘or acquisition of an interest in the Charged

' " Property by any such Subsidiary for any valuable consideration, including, without -
-~ limitation, cash, shares, dehentures, loan stock, convertible loan stock or other

*“securities, profits or a sum calculated by reference to profits, turnover, royalties, =
- licence fees or otherwise, whether or not secured on the undertaking or assets of - -

- such Subsidiary and whether or not such consideration is payable or receivable ina =

‘lnmp sum or at-any time or any number of times by instalments spread over such: :_- B S
- period, as the Receiver may in his discretion think fit; and .

(C) © . arrange for such Subsn.dlary to trade or cease to trade as the R_ecewer may in his.
: " discretion think ﬁt L

o _'._15.2.'1'0 Employees : _ _ L _
R, “appoint and d1scharge any manager ofﬁcer agcnt professmnal adwser employee and any -
ot lother person, upon such terms as he may in his discretion think fit; o
'!'5-.2-.11 Receipts - _ B .
Sl glve valld receupts for all monies and execute all assurarices and thmgs whlch he may in hIS.
_ o discretion think proper or desirable for realising the Charged Property, _ :
o 15.2.'12 Enwmnmem » s R T '
7 conduet and cornplete a!l mvest:gatmns ‘studies, samplmg and testmg and all remedlal SRR
" removal and other actions, whether required under Environmental Legisiation or by the

Bank or otherwise and comply with all lawful orders and directives of all Authnrmes._"_- o
; regardmg Environmenta| Legislation; and : :




S - BN do all such other acts and things as the Receiver may in his discretion consider to be L
v “ U incidental or conducive to any of the matters or powers set out in this Debenture or
. otherwise incidental or conducive to the preservatlon /improvement or realisation of the' S
C‘harged Property. : o '

o [53 B Recerver as agent of the Chnrgar : : y : . S . SR o
"~ The Receiver is-atall times and for all purposes the aoent of the- Chargor Subject to the prows:ons of o - _' '
~“the Insolvency Act, the Chargor is solely respons:ble for all the Receiver's acts, defauits, neglect and -~ -

- misconduet of any nature whatsoever and for his remuneration and Costs, to the exclusion of liability . .7
- on the part of the Bank. _

154 Newbligation o o s
" The Receiver is not obliged to exercise any of the powers set out in-this clause.
155 - Several power - o . S E .
" Where more than one Receuver is appomted each Recewer has the puwar to act severally un!ess the =
L ‘Bank specifies otherwise in the appointment of such Receiver. U . :
156 Powers exercisable by the Bank - e o
" 15.6.1 The Bank may exercise: ail powers granted to the Recelvcr by tlns Debenture whether as
S . attotney of the Chargor or otherwise, L e e
'-'15.6.2 ~The powers of the Receiver setout above are iﬁ'addition t6, and witho'ut 'pt'éjﬂdiee-to; all "
“~statutory and other powers of the Bank as provided in clause 14 (Statutory power of sale) -
- -or otherwise and so that, inter alia, such powers are and remain exercisable by the Bank in -
~respect of that part of the Charged Property in respect of which no appointment of a.
R o ‘Receiver by the Bank is from time to time subsisting.
15'.7.'. Apphcm‘mn ‘of proceeds. . RRPRRR : S _ _
: " The prowsmns of Sections 99 to 109 lncluswe of the LPA are varled and extended to the extent that all e
monies received by the Receiver be applied, subject to the Insolvency Act 1984, in the following order:

L 15.7.1 - in “full payment "of - his' remuneration and . the- Costs of realisation  including; -without
- limitation, all Costs of, or incidental to, any exercise of any power referred to in thrs.
- Debenture, including; without limitation, all outgoings paid by the Receiver;

o 1'5'_7',2 - providing for the matters-specified in paragraphs (i) to (iii) inclusive of Sectron 109 (3) of.' S
- the LPA (Appointment, powers, remuneration and duties of receiver),

s '.7.3" in or towards satisfaction of any debts or other imposts which are by statute made payable o -
..o i preference 1o the Secured Liabilities to the extent to which such debts Or imposts arg -
~made so payable, o : :

o '_'15.7.4 if 50.required by the Bank in nts dlscretlon in or towards satlsfactmn of the Secured.
" Liabilities; and . X . . _ _

“15.7.5" to the person entxtled to any surplus
AT Protection of third parties

- ._ 6.1 - Any person (including, without. hmrtatlon any purchaser mortgagor or mortgagee) (m thls clause a -;_ ;
: "purchaser") dealing with the Bank may assume without inquiry that: -

o B 16.1.1 -~ some: part of the Sécured Liabilities has become due;-
B 1'6.1.'2. a-demand for such Secured Liabilities has been duly made and

» 16.1;3 -such- Secured Liabilities have become dué within the meanmg of Sectmn 101 of the LPA' S
' - (Powers incident to estate or interest in a mortgage). . : : .

L1 No purchaser dealing ‘with the Receiver or the Bank is to be concerned to enquire whether any power_ S
' " axercised or purported to be exercised by the Receiver or the Bank has become exercisable, or as to the
© . propriety or regularity of any sale by, or other dealing with, the Recetver or the Bank. Any such sale or
" dealing is deemed to be within the powers conferred by this Debenture and to be valid and effective



- accordingly.  All.the protection to purchasers contained in Section 104 (Conveyance on sale) and
- Section 107 (Mortgagee's receipt, discharges etc.) of the LPA and Section 42(3) of the Insalvency Act' - =
- (Prohibition upon enquiry into administrative receiver's powers) apply to any pucchaser. : SR

BS V2R | - No liability as mortgagee in possession =~
SUAEE ."_Z_Mo'r!gagee s lability - o
o _ Neither the Bank not the: Recewer ise _ _ _ _
- - 17:1.1 - liable to account as mortgagee in possessron in respect of the Charged Property, nor -

' : 17;1;2 ~liable for any loss upor realisation or exercise of any power, authority or right of the Bank
. or the Receiver arising under this Debenture, nor for any act, defanlt, neglect, or .
- misconduct of any nature whatsoever -

172 Possessmn B

_ “If the Bank or the Recerver enters mto possess:on of the Charged Property, such person may at any'.'
- time go out of possession af the discretion of such person.. . :

. 13 “ Power ufattorney

U181 The Chargor |rrevocably appomts by way of securrty, the Bank each person dermng tlt]e from the TR
"o 'Bank and the Receiver, jointly and severally to be its attorney (with full power to appoint substitutes
‘-and 1o sub-delegate) for it, in its name, on its behalf and as its act and deed or otherwise to sign or =
“execute any deed or document or do any act or thing which the Chargor is, or may become, obliged to
"sign, execute or do pursnant to this Debenture or which the Bank, the Receiver or any person deriving
. title from the Bank or the Receiver may in the discretion of such person think fit in connection with the
" exercise of any of the powers of such person or the realisation of any security constituted by this
- Debenture. . _ . _ L _ e
©18.2. 0 ‘Without prejudiée‘t’o the"'genierality of the foreg'oing, the Chargbr urlconditionally undertakesto the
.- Bank, and separately to the Receiver and to each person deriving title fiom the Bank or the Receiver, _
- that it shall ratify and confirm anythmur done or purported to be done by any attorney appointed o
" pursuant to this clause. - . o

<19, Cumulative and contmmng security

19 ~This  Debenturg 'is 2. continuing - secunty to the- Bank regardless of any mtermedtate payment or 3
.. discharge of the whole or any part of the Secured Liabilities and will not be prejudiced or affected by
- any act, omission or circrmstance which, but for this ciause, might affect or diminish its effectiveness. : o

192 - The secirity constituted by this Debenture ‘is ‘in addition 'to, is not in substitution for, is without - -
- - prejudice to, and does not merge with, any rights whatsoever which the Bank may have, whether in- =~
- respect of the Secured Liabilities or otherwise, including, without limitation, any rights arising under
.- any other Security Interest, any bill, note, guarantee, contract or applicable rule of law. - '
193 ':i:Any receipt, release or-discharge of the security constituted by, or of dny liability-a’risi'ng'-'lirider. this
. Debenture shall not reléase or discharge the Chargor from any liability which may exist independently. -
_ of this Debenture tothe Bank.. . e o . L
194 'Where the security constituted by this Debenture initially takes effect as a collateral o further security
5 " to any other Security Interest held by the Bank then, notwithstanding any receipt, release or discharge.

given in respect of such other Security Interest, this Debenture shall take effect as an independent . ]
~security for any monies, liabilities or other sums secured by such other Security Interest. -

200 '.:'_'lmmedlate recourse

- The Chargor waives any- rrght it rnay have of f rst requmng the Bank {or any trustee or agent on lts.'- SR
- behalf) to proceed against or enforce any other rights or Security Interest or claim payment from any -~ -
‘person before claiming from the Chargor under this Debenturs. This waiver applies irrespective of any -~
-~ law or any provision of agreements or srde letters between any parties in relatton to the Secured |0
- Liahilities. : - : '

2l Dlseharge R

- - Subject to Clause 22 7 (Avondance of payments), upcm lrrevocable dtscharge in full of the Secured -
Liabilitics, the Bank shall at the request and cost of the Chargor : : '



SR :'.: (b) o ré-assign to the Chargor any Charged Property that been: asmgned to the Bank under: th:s SR
S _- chenturc > _ _ - R B S
Ry Avmdance of payments

T2 No assurance, security or payment which may be avoided under the law or subject 1o an order of the -
" court made under any law relating to bankruptcy, insolvency, administration or winding-up, including, =
without limitation, the Insolvency Act, and no release, seitlement or discharge given or made by the = 0
~.Bank on the falth of any such assurance, securtty or payment, prejudices or affects the nght of the
. Bank: _ _ o T _ N L .
- 272711 "to'recov'er'any monies' from thc’ Chargof'(inc]uding, witliout [im'itatidn,- any mbnies which it Lo '
' . is compelled to refund under Chapter X (Malpractice before and during liguidation; - =~
“* penalisation of companies and company officers; investigations and prosecutions) of the =
© Insolvency Act and any Costs payable by it incurred in connection with such process); or

722.1.2 " “to enforce the security constituted lJy this Debenture to the- full extent -of the Secured -
_ . Liabilities, ) L : . . - L '
1222 The Bank may at its dlscrction i‘etain the se'c'u'rit_',r SO créated a's secilri!y'fcrr the Secared Liahilit'ie's' fof al
..~ period of one month plus any statutory period within which any such assurance, security or payment ~ . .
. can be avoided or invalidated notwithstanding any release, settlement, discharge or arrangement given.
" ot made by the Bank.

~--22:3 - 1f at any time within the penod referrcd to in clause 2‘7 2 any person takcs any step whatsoever relatmg
" to (1) the winding=up or administration of the Chargor; or {i1) any arrangement with the creditors of the " .
" Chargor, the Bank may retain the whole or any part of the security constituted by this Debenture for
" such further period as the Bank may in its discretion think fit. Such security will be deemed to have
. been held and remained held by the Bank as secunty for the payment io the Bank of the Secured .-
- Liabilities.
23, Prior charges _ _ SRR S : |
31 I there subsnsts any prlor Secunty Interest agamst the Charged Property and elther any step is taken o
.. exercise any power or remedy conferred by such Security Interest or the Bank or the Receiver exercises -
.- ‘any power of sale pursuant to this Debenture, the Bank may redeem such prior Security Interest or. =
" procure the transfer of such Security Interest to itself and may settle and pass the accounts of the person -
.entitled to such Security Interest, Any accounts so settled and passed are conclusive and binding on the
“. Chargor. : o o R . B
9233 The Chargor shall relmburse the Bank for any Costs incurred by the Bank in exercise of its nghts under
' " this clause. . _ _ _ _

B 24 'Openmganew account :

. -.._:24'.1 " If the Bank receives notice of any subsequent Secumy Interest’ affectmg the Charged Property, the _: R
" 'Bank may open a new ascount for the Chargor in its books, ' : .

©24.2" " If the Bank does not open such neéw account, then, unless the Bahk gives expre’és-written' n'of:ice 'tb the.
" contrary to the Chargor, all payments by or on behalf of the Chargor to the Bank will be treated as from L
" the time of receipt of notice of such subsequent Security Interest by the Bank as having been credited -
-~ “to a new account of the Chargor and not as having been applied in reduction of the amount of the
- Secured Liabilities as at the time when the notice was received. :

795 Suspense account -

" The Bank may; in its dlscretmn Cl‘edlt to any suspense or lmpersunal account and hold'in such account '
- on such terms as the Bank may in its discretion think fit, all monies received, recovered or realised by = .
the Bank pursuant to this Debenture (including, without limitation, the proceeds of any conversionof
- currency) pending the application from time to time (as the Bank may effect in its discretion) of such
" monies and acerued interest, if any, in or towards satisfaction of the Secured Liabilities. e

B T Payments and withholding taxes

e '_ The - Chargor shall pay -and dlscharge the Secured Llablhtles w:thout a.ny set-off counterclalm,
-~ restriction or condition, without regard to any equities between the Chargor and the Bank and free and -



clear of, and without deduction or withholding for, or on acconnt of, any Taxes, except 1o the extent -
- that the Chargor is required by law to deduct or withhold any Taxes on any amounts payable under this .
- Debenture, in which case it shall pay to the Bank such additional amount as may be necessary in order -
- -to ensure that the net amount received by the Bank after the required deduction or withbolding =~~~
- (including, without limitation, any required deduction or withholding on such additional amount) be -
"equal to the amount that the Bank would have received had no such deduction or withholding been =
- made. Any additional amount paid under this clause shall be treated as agreed compensation and notas =
L interest, : o

: 27 Curremcy = R R s S Lo _ _
©27.1:All monies received or held by the Bank or any Receiver in respect of the Secured Liabilities may,
- . from time to time after demand has been made, be converted into such other currency as the Bank inits
absolute discretion considers necessary or desirable to cover the obligations and liabilities actual or

: . contingent of the Chargor in that other currency at the Exchange Rate for purchasing that other = .
- currency with the existing currency. . : . '

©-27.2. - 1f and to the extens that the Chargor fails’ to pay the amount due on demand the Bank may in its
: absolute discretion without notice to the Chargor purchase at any time thereafier so much of any
" -currency-as the Babk considers necessary. or desirable to cover the obligations and liabilities of the = -
- Chargor.in such currency hereby secured at the Exchange Rate for purchasing such currency with -
- sterking and the Chargor hereby agrees to mdemmfy the Bank agamst the full sterling cost incurred by
~ - the Bank for such purchase. . . :

o _ 273" . Neither the Bank nor any Recewer shall be llable 1o the Chargnr for any loss resu!tmg from any - i
- fluetuation in exchange rates before or after the exercise of the foregoing powers. oo

© 274" " No payment to the Bank (whether under any judgment or court order or othenme) shall dlscharge the
. obligation or liability of the Chargor in respect of which it was made unless and until the Bank shall .~ ~
" “have received payment in full in the currency in which such obligation or liability was incurred and to -
- the extent that the amount of any such payment shall, on actual conversion inta- such currency, fall
" short of such obligation or liability actual or contingent expressed in that currency the Bank shall have -~
" 'a further separate cause of action against the Chargor, shall be entitled to enforce the secunty_ e
" constituted by this Debenture to recover the amount of the shortfall : '

L2807 Set-off - RIS - R Sl
" The Chargor agrees the Bank may at any time without notice or further demand notwithstanding any" -
“settlement of account or other matter whatsoever, combine or consclidate all or any of its then existing
" accounts wherever situate including any accounts in the name of the Bank or of the Chargor jointly .~
- with others {whether current, deposit, loan or of any other nature whatsoever whether subject to notice -
- or not and whether in sterling or in any other currency) and set-off or transfer any sum standing to the -
“eredit of any one or more such accounts in or towards satisfaction of the Secured Liabilities. Where
“‘such combination, set-off or tramsfer requires the conversion of one currency into another, such

. cenversion shall be caleulated at the Exchange Rate for purchasing the currency for which the Chargor SN
s liable, with the existing currency. o : B

E '-_29,___. " Assignment L REUREEY _ . _ . o -
0'29.1°-" The Bank may assign, transfer, novate or dispose of any of, or any interest i, its rights and obligations s : L
: * under this Debenture, without regard to any cquities between the Chargor and the Bank and without the 000000
-consent of the Chargor. : o

z _:.29.2' " The Bank i may disclose to any person w:th whom it is proposmg 1o enter into (or has entered mto) any_ R
... kind of assignment, transfer, novation or disposal in relation to this. Debenture any information
- conceming the Chargor and its Subsidiaries (if any) as the Bank may in its discretion think fit.

293" 'The Chargor miay not assign, transfer, novate or dispose of any of, or any interest in, its nghts and'_'- s
-~ obligations under this Debenture. o : : S

S0 Indemnity - _ _ - L .
- The Chargor shall mdemmfy the Bank and its oﬁicers and employees agamst all actions, proceedmgs B

-+ demands, claims, costs expenses and other liabilities mcurred by them in respect of all or any of the '
- following: : : B

'(a) any act of omission by any of them in relatlon to all or any of the Charged Property, .



ey any stamp, registration or similar Tax which becores payable in connection. wnh the entry
N mto or the performance or enforcement of, this Debenture;

g ' (d) S carrying out or purpoztmg to carry out any of the nghts powers and dlscreuons conferred on’
: " them by or permitted under this Debenture; and . _ B
- (e) L :_ any breach by the Chargor of any of its covenants or othér obliga'tions'.to 't'h'e Bank Sl
_ e exdépf in the case of gross negligence or wilful misconduct on the part of that person. o
T30 Cemsolidation o Tl =
o i Section 93 of the LPA shall ri.ot'.a.pply to this Debenture or the s‘écﬁrity ébﬁétitﬁt.e'd'.lnyzft;' e
32, Tacking SR _ o | : SR : :
" ‘The Bank conﬁrms it shall make- further advances to the Charcror on the terms and subject to the .
conditions of any agreements or side letters between any partiss in relatlon to the Secured Liabilities.

i 33 - Waivers . _ R . :
Y No- faiture of delay or othcr relaxahon or mdulgence on “the- part of the Bank to exercise- any power,
" right or remedy shall operate as a waiver thereof nor shall any single or partial exercise or waiver of

Do any power, right or remedy preclude its further exercise or the exercise of any other power, rnght or
5 _._"'_'remedy - _ : . : _ :
:.::'34,- Severablllty _ : _ _ B

- Each of the provisions of this Debenture is dlstlnct and severahle from the others and il at any timeone

[ or more of such provisions is or becomes illegal, invalid or unenforceable the validity, legality and
- enforeeability of the remaining provisions hereof shall not in any way be affected or impaired thereby. .~

o 35 Third party rights-

1 Unless expressly prov:ded in this Debenture no térm of th:s Debenture is enforceable pursuant to the . o
" Contracts (Rights of Third Pames) Act 1999 by any person who is not a party 1o it, : SN

o 36 . Effeet as a deed . o ; RN
= B " This debenture shall take eﬂ‘ect asd deed even if lt is sngned under hand on behalf of the Ba.nk
B '_ 37, Land Rengt!‘}’ . S y Sl S : _
R The Chargor hereby appllcs to thc Chlef Land Reglstrar for the rcﬂlstratlon agamst thc reglstered tltles e

- {if any) of the Scheduled Property or, in the case of the first registration of the whole or any part of the
" Scheduled Property, against the Scheduled Property, or both, of:

371 “arestriction in the following form: e _ U e
' - "No disposition of the registered estate by the pr'bpr'iét'or:cif the registered estate or by the proprietor of o
~-any registered charge, not being a charge registered before the entry of this restriction is to be '
- registered without a written consent signed by the proprictor for the time being of the charge dated

_Zli‘*‘\ kal& % in favour of Umted ‘Trust Bank- Limited referred to in the Charges o
" Register"; and _ . '

372" anotice that the Bank is- under an obllgauon to make further advances on the terms and subject © the T
conditions of any agreements or side letters between any parties in relation to the Secured Liabilities.

.38 Nofices . S e e
381 Each p‘a'r't'y' may give any notice, demand of other communication under or.in. connection with this .
' - Debenture by letter, facsimile or email addressed to the other party at the address, fax number or email -~~~ -
" address identified with its name below {or if not so identified, its registered office or address, fax =
- number or email address last known to the sending party or subsequently netified in writing to the other

- party or 2ny substitute address, fax number or email address as any party may notify to the other by not *- -
" less than five Business Days’ potice). Any such communication will be deemed to be given as follows: - =

' {a) “if personally delivered, at the time of delivery; L B



C(by . ifby lener at oot on the Business Day following the day sueh letter wag posted
' »-{or in the case of airmail, seven days after the envelope containing the same was.
- delivered into the custody of the postal authorities); | '

S (Y R _.If by facsimile transmission or comparable means of cbmrﬁﬁniéation'during the"_- BT
- - business hours of the addressee then on the day of transmission, otherwise on the -~
= next following Business Day; and . o
' ('dj'_" "if by email, when actually received at the email -addréss without an automated (or S
: : ' : Z-snm!lar) message or eITor message. _ . L _
382 ‘Tn provmg such service it shall be sufﬁcnent to prove that personal deluvery was made ar that such Ietter_.
" was properly stamped first class, addressed and delivered to the postal authorities or in the case of -~

- - facsimile transmission or other comparable means of communication, that a confirming hard copy was:
" provided promptly after transmission. '

39, Law and jurisdiction

'39.1 - This Debenture and any non—contractual obhgatmns ansmg frorn or connected w:th it shall be governed
: " by and construed in accordance with English law. o o _
392 " The Chargor agrees that any. legal action Or_'proce'edi'ns arising-oi.utjof or in _’cbnﬁection- with this'_ :
o " ‘Debenture against the Chargor or any of its assets may be brought in the English courts, irrevocably
- and unconditionally submits to the jurisdiction of such courts. The submission to such jurisdiction .
" shall not (and shall not be construed so as to) limit the right of the Bank to take proceedings against the
- Charpor in whatsoever jurisdictions it thinks fit, nor shall the raking of proceedings in any one or more .~
‘jurisdiction preclude the taking of proceedings in any other jurisdiction, whether concwrently or not. -
. The Chargor waives objection to the English courts on the grounds of inconvenient forum or otherwise -
‘as regards proceedings in connection with this Debenture and agrees that the judgment or order of the -~
- English courts in connection with this Debenture is conclusive and binding on it and may be enforced B
-against it in the courts of any other jurisdiction.

© 393 Without prejudice to’ any other mode of service allowed under any relevant: Iaw any clalm fonn B
' . application notice, order or other notice of legal process relating to this Debenture may be served on .
~.-the Chargor by posting it by pre-paid first class recorded delwenr, or by any other delivery, 0 the .
“address identified with ifs name below. '

ln witness whereof this Debenture has been executed and dellvered asa deed on the date wrmen at the
- beginning of this Debenture :

N L




Chargor name

The Meadow St Memyn Litd

Schedule 1
The Chargor

Registered number Registered office

12271689 38-32 Trebarwith Crescent,
MNewquay, Cornwall TR7 10X

0



Schedule 2
The Scheduled Property

Short Description of Property Title Number (if any)

Land at St Merryn, Padstow known as the Accessway, CL330282
The Meadow, 3t Merryn, Padstow, Comwall and

Land at S5t Merryn, Padstow known as Plots 1-3 The CL161986 {part of)

Meadow, St Merryn, Padstow, Cornwall as shown
edged in red on the plan appended to this debenture
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Executed as a Deed by
The Meadow 5t Merryn Litd
acting by a director in the presence of:

Signature of witness:

Name of WIthess:  eevoreernrnrne e,

Address 000 ceeeeiesiees S O“CM

‘ rs Solictiors

............. Newqtmy. iamsesaae
Carmwah
TR7 1DP

Netice fis:
Aﬁg:isgemf‘;g fﬁ‘z_ TLLR ffw TTH C e SCenTV
eV B QM Y I

Fax No: i\J A

Telephone No:

Attenticn: pJ (SO LA K‘A F‘F&’e’\ u'k
b .
Email address: { © {f ”"(-tj Lo M‘L@« ‘0% 0 .Co

22



Signed )

for and on behalf of }

United Trust Bank Limited )]

by: }

Authorised signatory

Notice Detzils:

Address: One Ropernaker Street, London, EC2ZY
AW

Fax Mo: 020 7190 3550

Telephone No: 020 7190 5555

Email address: notice{@utbank.co.uk

Attention:

23
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