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Registration of a Charge

Company Name: BYM BURTON 4 LIMITED
Company Number: 14121519

Received for filing in Electronic Format on the: 20/06/2022 XB6KRO61

Details of Charge

Date of creation:  15/06/2022
Charge code: 1412 1519 0001
Persons entitted: NOVELLUS LIMITED

Brief description: THE LEASEHOLD PROPERTY KNOWN AS 2-6 ST MODWENS WALK,
BURTON-ON-TRENT DE14 1HL TO BE REGISTERED AT THE LAND
REGISTRY PURSUANT TO A LEASE DATED ON OR AROUND THE DATE
HEREOF AND BETWEEN (1) BURTON SHOPPING CENTRE LIMITED AND
(2) BYM BURTON 4 LIMITED AND SHOWN EDGED RED ON THE PLAN
AFFIXED TO THE DEED.

Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION

Electronically filed document for Company Number: 14121519 Page: 1



FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: HOWARD KENNEDY LLP

Electronically filed document for Company Number: 14121519 Page: 2
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 14121519

Charge code: 1412 1519 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 15th June 2022 and created by BYM BURTON 4 LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006
on 20th June 2022 .

Given at Companies House, Cardiff on 21st June 2022

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

Companies House s



DATED | S D i e | 2022

DEBENTURE

(1) BYMBURTON 4 LIMITED

{2}  NOVELLUS LIMITED
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THIS DEED is.dated

BETWEEN:

LS duwne 2022

(1}  BYM BURTON 4 LIMITED incorporated in England and Wales with company. number 14121519 whose

registered officeris at.16 Gréat Queen Stréet, Covent Garden, Landon, Uriited Kingdom, WC28B 5AH (the

“Company”); and

(2} NOVELLUS LIMITED whose registered office is T Bromley; Ground Floor, 15 London Road, Bromley,
England, BR1 1DE {company nuinber 10790634) (the “Lender”).

TS AGREED as follows!
1 DEFINITIONS
1.1 In this Deed the following words and expressians {unless the context otherwise requires)

have the following meanings:

“Administrator”
“Business Day”™

"Charged Property”

“Costs”

"Efforéement Event”

“Environment”

“Enwvironmental Law”

“Equipment”

“Facility Agreement”

“Propérties”

Debenture_v2_23052020

an administrater appointed to manage the affaifs, business and
property-of'the Company pursuant to Clause 9.8;

-aday {not being:a Saturday, Sunday or a public holiday) upon which

banks are open for business in-London ;

all the assets, property and undertaking of the Company charged to
the Lender by this Deed {(and references to the Charged Property
include any partof it};

all costs; charges, expenses and liabilities of any kind including any
value added tax charged on Costs;

hasthe meafing given 1o it in Clause 8:1;

the patural afid man-made enviregniment including alk.or ary of the

following media, namely air, water and land {including. air within

buildings-and other natural or man-made structures above or below
the: grouhd) ‘and any living organisms {including. man} or systems
supported by those media;

all ‘applicable statutes, treaties, regulations, secondary legislation,
bye-laws, common law; directives; treaties or similar measures,
juidgrients-and decisions of any court or tribunal, codés of practice
and guidance fotes iR k0 far &s they rélate or apply to the
Envitonment relating to: the pollition or protection of the
environment that affects the Charged Property; -

the assets listed in Clause 3.1.2.4;

the facility agreement of éven date riade between the Lender (1)

and the Borrower (2) or any other facility agreement entered into
between the Lender and Borrower during the:existence of this Deed;

all leasehold and/or freehold properties (whether registered or
unregistered) and all commonhold properties. now or i the future




{and from time to time) owned by the Company or in respect of
which the Company has an intérést including but not limited to
those firopérties referied to in the Schedule and reference to
“Property”.shall mean any one of them;

“Recejver” a receiver, manager or receiver and manager of any or all of the
‘Charged Property appointed pursuant to this Deed in respect of the
-Company or all or any of the Charged Property;

“Secured Liabilities” all present atid Tutlive monies, obligations and liabilities which are

“Security Period”

“Security Right”

from:time to time due, owing or incurred in whatsoever manner to
the Lender by the Company, whether actual or contingent and
wwhether owed jointly of severally, ds prihcipal or suréty of i any
gther capacity whatsoever incliding all interest accruing in respect
:of those:monies or liabilities together with all assoelated costs and
expenses which the Lender may incur;

thie period starting oh the date of this Deed and ending on the date.
‘on which all the Secured Ligbilities have been unconditionally and
irrevocably paid and discharged in full and no further secured
liabilities-are capable of being outstanding;

any Taterest of any person whether arising by opération of law,
contract, assignment or otherwise and which includes a mbrtgage,
charge, pledge, lease, lien, rights conferring a reservation of title,
option, .restriction, third party right or interest and any other
encumbrance .or security interest whatsoever having the same
commercial or ecoriomic effect @ & security interest or
encunibrance whether fixed or floating, equitable or legal which:
secures or. purports to secure-any obligation of any person overany
present or future property, assets or-undertaking.

1.2 Inn this Deed:

1.2.1

1.2.2

1.2.3

1.24

1.2:5

“refarences in this Deed to Clauses or the Schedule are to clauses of and the
schedulé ta this Deed;:

any headirgs Tr this Deed and the Schédule aré for convénience only-and do not
affect the construction of this Deed and the Schedule;

the Schedule to this Deed forms. part of this Deed;

réfarences in this Deed to any statute or statutory provision include a reference to
any subordinate:legislation made under that provision and that provision a3 from
time to time amended, extendéd of re-enacted and to any provision that it

consolidated or re-enacted before the date of this Deed;

in-this Deed words: imperting the singularinclude the plural, words importing any

. gender include -every gender and words importing “persons” include bodies

1.26

1.2.7

corporate and {in'eatch case) vice versa;

in this Deed referghces 6 “writing” or “writtén” shall #iot include emails unless
specifically agreed by the Lender; and

references in this Deed to .an "amendment” include a supplement, variation,

" novation-or replacement (and “amended” shall be construed accordingly).

Debentire_v2:23082020



2 COVENANT TQ PAY

The Comigany shiall on demand pay the Secured Liabilities to the Lender and discharge the:Secured
Liabilities when they become:due.

3 THE SECURITY
31 The Company as continuing security for the payment of the Secured Liabilities with full title
guarantee:

311 charges to the Lender by way of first legal mortgage-all the Properties listed in the.
Seheduls;

312  chargesto the Lender by way of first fixed charge!

3.1.2:1  all Properties: owned on the date of this Deed by the Company to the
extent niot charged by €lause 3.1.1 and -all Properiies acquired by the
Company i the futuie; :

'3.1.2:2 all:buildings fixtures and fittings (including trade fixtures-and fittings) and
fixed plant and machinery fromtime to time-on or ik the Properties;

31.23 all present and. future rights, licences, guarantees, rents, deposits,
contracts, covenants:and warranties: relating to the Properties;

3.1.2.4 all present and future equipment, plant and machinery; tools, vehicles,
furniture, fittings, computers-and other tangible property of the Company
together with all spare parts, réplacements; modifications ‘and additions
thereto; ‘ '

3.1.2:5 all present and future goodwill and uncalled capital-for the time being of
the Company;

3.1.26 the benefit: of all warranties, iristruments, guarantees, charges, pledges,
policies of insurance and ofher security, any licences, consents. and
Authorisations, statutory or othierwise held or required in corinection with
the Company’s business or the use of any: Charged Property at anytime
and all rights in connection with them; and '

3.1:2.7 all other existing and future property. of the Company not charged in
Clatises 3.1.2.1 to 3.1.2:6 inclusive gther than the stock in trade of the
Coémpany..

3:1.3  charges to-the-Lender by way-of first floating charge the whele of its undertaking
and property -assets and rights whatsoever and wheresoever situated, present
‘and/or future, to the extent not effectively mortgaged, charged or assigned-under
Claiises 312 and 3.1.2 nglusive:

3.2 Without. prejudice to the other rights of the: Lender under this Deed the floating charge
created by the Company under this:Deed is a“qualifying floating ¢harge” for the purposes.of’
paragraph 14.2(a) of Schedile B1 to the Insolvency Act 1986. Paragraph 14 of Schedule B1
to the Insolvency Act 1986 shiall apply to this Deed,

4 CONVERSION OF THE FLOATING CHARGE

Debenture_vZ_23092020 5




4.1 The Lender may in its-sele discretion at.any time, by written notice to the.Company,.convert
the: floating charge created by Clause 3.1.3 into a fixed charge as regards any part of the
Charged Property specified by the Lender i that notice.

&2 The floating: charge created by Clause 3:1.3- will automatically and immeédiately {without
notice} be converied into-a fixed charge over the relevant Charged Property if:

4,21 the Campanycreates or, attempts to create, a Security Right or. any trust'in favour
.of another person over-all or any part of the Charged Property without the Lender’s
prior written carisent:

42,2 ‘the Company disposes of, attempts to dispose, of all-or any part of the Charged
Property (other than Charged Property that s only subject to-the floating charge:
while it-rermains uncrystallised);

42,3 anyperson levies {or attempts to fevy), any distress, attachment, execution-or other
“pracess dgainst all or any part of the Chargéd Property;

4.2.4  .aReceivef is appointed over.all or any-of the Charged Property that is subject to the
floating charge;or

42,5  the tender receives: nofice of the appointment of, ora proposal-or an intention to
appoint, an Administrator of the Company: '
4.3 Any asset acquired by the Company after any crystallisation of the floating tharge created by
“this Degd which, but for su_c_h ¢rystallisation, would be subject'to-a floating charge und_er this
Deed, shall-{Unkess-the Lender-confirms i writing to the contrary) bé charged to the Lender
by way of first fixed charge.

.4 The Lender may at any-time after any conversion of the floating charge: over any Charged
Property into a fixed charge in accordance with Clauses 4.1 and 4.2 reconvert such fixed
chargeinto a floatifig charge.

5 RESTRICTIONS ON DEALING

51 The Company covenants with and undertakes to the Lender-that it shall not at any time
without the prior written consent of the Lender:

511 create or permit to subsist any. Security Right-on, or in relation to any Charged
Property;

5:1.2  sell, assign, transfer, part with possession of, or otherwise dispose of inany-manner
{or purport to do sg) the whole or any part of or any finterest in the Charged
Property other thanin theofdinary course of and forthe purposes of carrying.on its
business;

513 inrespect:of the Properties make any structural or material alteration to, or to:the
user of, any of the Properties:{except for necessary repairs or the substitution of full
value replacements) or do. or permit to be done-anything which is a"development”
‘within the meaning of the Town and Country Planning Acts from time fo time (oF
any orders or regulatlons under:such Acts) or do or permit-to be done any act;
matter or thing where to do so-would have a material and adverse effect on the
valile of any of its Properties or oh the marketability of any of such Properties; or

514  partwith any interest or Sharé possession or occtpation of any of the Properties or
any part -thereof nor confer updn any person whatsoever’ any licence, right. or

interest to. occupy or-grant any licence or permission:to assign, - under-let or part
with possession-of the same.

Debenture_v2_23092020 B



6 COVENANTS

6.1 The Company covenants with and undertakes to the Lender thatsubject to the rights of any
priorchargee it shall:

6.1.1

6.1.2

6.1.3

6. 1.4

6.1.5°

6.1.6

6.1.7

5.1.8

6.1.9

Debenture. v 23092020

on -execution of this Deed (or, if later, the date of acquisition of the relevant
Charged Property) deposit with the:Lender {if requested to dosse) and the Lender

“shall for the duration of this Deed. be -Enti.ti_ed:to':ho]d all deeds and documents of .

title relating to the Charged Property which arein the possession of control of the
Company.orits-advisers.

keep such parts of the Charged Property as are insurable, comprehensively insured
to the Lender’s satisfaction in writing (if requested By the Lender in the joint names
of itself and-the Lender):against loss or damage by fire and othér usual risks &3 §
normal-for- prudert companies'in businesses: similar {o these-of the Company.and
such other risks as the Lender may require to their full replacement valye and
where stch insurance is not in joint names procure that the Lender’s interest is
noted 6n all such.policies;

not.do, or permit-to be done, any act or thing that would or might depreciate,
'j-edpar‘dise or otherwise prejudice the security held by the Lender, or materially
diminish the value of any of the Charged Property or the effectiveness of the
security'created by this Deed;

apply to the Chief Land Registrar for a restriction to be entered on the Register of
Title of each Progerty in the following terms:

“no dispositions or charge-orother security interest of the registered estate by the
proprietor of the registered estate [or by the proprietor of any registered charge,
not being.a charge registered before the entry of this restriction] is to be registered
witholt- the conserit of the proprietor for the. time being of the charge dated
I} 1 in favour of Wovellus: Limited referred to in: the Charges
Register”; '

promptly pay or cause to be paid, and indemnify the Lender and any Receiver
agdinst, all present and future rents, rates, taxes; duties, charges, assessments,
itpositions.and outgoings whatsoever now of at-anhy time inthe future payablein
respect-of the Properties {or any part.of them) or by the owner or occupier of them;

observe and perform all the requirements. .of Environmental Law both in the
conductof its general business and inthe management possession-or occupation of
each Property and shall apply fof and obtain all authorisations necessary-to-ensure
that it-does: gt breach Envifonmertal Law;

not allow any person other than itself, without the prior writtén consent of the
Lender, to be registered under the Land Registration Acts 1925 to 2002 as
proprietor of any of its Properties {or any part of them) or create or permit to arise
any overriding iHterest (as specified i Schedule 1 or Sthedule 3 to the Land
Registration Act 2002) affecting any such property;

maintain.its centre of main interests. (COMI).for the purposes of the EU Regulation
‘on insolvency Proceedings 2000 {NO 1346/2000); in the United Kingdom; and

promptly hotify the Lender of any méeting to: discuss afy steps or any proposal or
application or the giving of any notice for the.appointment of an Administrator,
Receiver, liguidator or similar official in respect of the Company or any of its.assets
and if any such official is appointed, of his appointment.




6.2

71

7.2

7.3

7.4

7.5

21

8.2

8.3

The Company,; shall promptly, on becoming aware of any of the same, give the Lender notice
iy writing of any breach of any covenant set aut in this €lause 6.

PROTECTION OF SECURITY

If the Comnpany fails to parform any-of its obligations under-Clauses 6.1.2 the Lender may
take out or renew any insurance or-effect such repairs and take such other action as it'may
deem agpropriate to remedy such failure (with 'p'c}_w'er to enter upon the: Property for that
plrpose) and, fecover the prémiums dnd gthér expensés so mcurred from the Company, - on-
demand without in.any such ¢ase becorning liableto accountas.a mortgagee in possession.

The Company will permit any authorised representative of the Lender at all reasonable times,
to enter upon any part of the Properties of the Company.and of any other property where
the.Company may be carrying out any contract or other works and to inspect t"_he Cottipany’s:
books of account and other books:and décuments.and thase of its subsidiaries.

The Lender shall be entitled, -at its: sole discretion, to have a valuation of the Charged
Property or any part of ‘them carried out from-time to time by an independent surveyor or

valuer {to be appointed at the Lender’s sole discretion) and. the Company consents to any’

such valuation feport Being prépared and agrees to provide such aceess and othér assistance
as may be reasonably reéquired by the Lender for such purposes; and the Company shall
ensure'that any tenant or other occupier of the Properties shail ensure access and assistance.

‘Is provided for the foregoing purposes:

No statutory or other power of granting or agreeing to-grant.or of ‘accepting or agreeing to

deeept sirrenders of leases of tenahcies of the whole.or any part of the Properties charged
‘undef this Deed Will be capable of being exercised by the Cofmpany without the previous

written consent of the Lender.

The obligations of the Company under this Deed will not be affected by any act; omission,

circumstance; matter or thing which but for this provision might operate to release or

otherwise exonerate it from any such sbligations in whole or in part,

ENFORCEMENT

This Deed shall be immediately enforceableif:.

8.1.1  anyofthe Secured Liahilities srenot paid of discharged when the same ought to bie
paid or-discharged by the Company (whether on demand or at scheduled maturity
or by acceleration or atherwise as the case may bej;or

8.1.2. an Eventof Default (as defined in the Facility Agreement) occurs.

each shall be referred to as an “Enforcement Event” for the purposes of this Deed.

Upon the occurrence. -of an Enforcemerit Evert, this Deed ‘shall become immediately

‘enforceable and {whether or not the event is continuing) without prajidice 1o any other

rights-of the Lender the powers of sale under the Law of Property Act 1925 shall immediately
be exercisable and the Lender-may in tts absolute discretion enforee all or any part of the

security created by this Deed as it sees fit,

The: statutory powers of sale torferred by the Law of Property Act 1925 shall, as between
the Lender-and a purchaser from.the Lender, atise oh and be exércisabie at'any time after
the execution. of this Deed, bui the Lender shall not exercise such power of sale until the
security constituted by this Deed has become enforceable under Clause 8.1.
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8.4 The statutory powers. of lgasing and accepting surrenders.conferred on mortgagees under
the Law of Property Act 1925, and by any other statute, are extended so as 1o authorise the
‘Lender and any Receiver, at any time after the secusity constitlited by this Deed has become
enforceable, whether in its own name orin that of the Company, to:

841  grantanyleaseor agreement for lease;
8.4.2  atcept surrenders-of leases;.or

8.43  grantany option of the whole or any.part.of the freehold and leasehold property-of
the-Company with whiatever rights relating to other parts of it

whather -or not-at a premium.and containing such covenants on the part of the Company,
and on-such terms and conditions {including the payment.of money to a lessee or tenant on
a surretider) as the Lender or Receiver thinks fit, without the need to comply with any of the
restrictions imposed by séctiond 99 and 100 of the Lawiof Property Act 1925,

8.5 No purchaser, mortgagee or other person dealing with the Lender of any Receiver shall be
concerned to enguirer

8.5.1  whether .any _of-the- Secured Liabilities have become due or payable, or remain
unpald or undischarged;

8.5.2  whether any power the tender ora Recelver is purporting to exercise, has become
exercisable; or -

853  howany money pafd to the Lender, any Receiver of any Delegate Is to be-applied.

8.6 Neither the. Lender, nor any Receiver nor any Administratof shall be liable to account as
mortgagee in passession in respect of all or any of the Charged: Broperty; nor shall any of
them be liable for any loss on realisation 'of, or for any neglect or default of any nature:in
corinection ‘with, all or any of the Charged Property for -which a mortgagee: in possessioh
might be Hableas such.

9 APPOINTMENT OF RECEIVER OR ADMINISTRATOR

9:1 [n-this Deed any reference to.a Receiver shall be deemed toinclude a reférence to-one of
more receivers, to:a receiver and manager {or-one or more of them) and any reference to an
Administrator shall be deemed to be to an administrator appointed to manage the affairs
‘business.and property of the Company pursuant to-Clause 3.8,

9.2 At the request-of the Compary of, at any tinie after the occurrence.of an Enforcement Event;
the Lender may appoint by written notice a Reteiver of the Charged Property upon:such
terms as it'shall think fit-and (subject to Section 45 of the insolvency Act 1986) may from
tirie to time by-way of deed, or otherwise in writing, remove any Réceiver (as the case:may
be) so appointed anddppoint asather in his placein asimilar mahnhet,

9.3 The Lender may fix the remuneration. ¢f any Receiverappointed by it without the restrictions
contairied in section 109 of the Law of Property Act 1925, and the remuneration of the
Receiver shall be a debt secured by this Deed which shall be due and payable immediately
upoen it being paid by the Lender,
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5.4

9.5

9.6

9.7

9.8

9.9

* The powers.of sale and appeinting-a Receiver conferred by this-Deed shall be in addition to

all statutory and other powers of the Lender under the Insolveticy. Act 1986, the Law of
Property Act 1925 or othefwise, and shall be exercisable without the restrictions contained

insections 103:and 109 of the Law of Property Act 1925 or otherwise.

A Receiver so appointed shall be the agent of the Company until the Company goes into

liquidation and the Company shall be solely responsible:for such Receiver's acts and defaults

and for his remuneration, costs, charges-and expenses to the éxclusion of Hability on the part

.af the Lender. On liquidation of the Coimpany; the Receiver shall be acting-as principal and

not as agent forthe Lender.

The Lender may, whether or not there are still monies outstanding secured upon the
Charged Property; by written notice return to the control of the directors any of the Charged
Property Specified. [ the said notice over which ‘& flogting charge heraurder has become

fixed. Upon receipt of such notice by the Company, the property s_o.spe_c'éfi‘ed shall cease to
be subject to:a fixed charge and shall again become subject to a floating charge under the

terms: of this:security: Forthis.purpose the Lender may: by written ngtice removeand not re-
appoint any Receiver appointed hereunder from all-or-any part of the Charged Property but,
unless such notica-otherwise provides: the removal of a Receiver hereunder {whether or not

another Receiver-or Administrator is appoeinted in his place). shall not of itself cause any

charge to refloat.

The power to-dppeint a:Receiver {whether construed by this Desd of by statute) shall be apd
femain exefcisable by the Lender notwithstanding any pricr appointment in respect of all or
any-part of the Charged Property. '

The Lender may, without notice to the Company, appoint any one.or more persons to be an
Administrator of the Company pursuant to. Paragraph 14 of Schedule B1 of the Insolvency
Act 1986 if the security constituted by this Deed becomes enforéaable. Any appointment

underthis Clause shalk:

981  bein writing signed.by a duly authorised signatory of the Lendei; and
9.8:2  take effect, in accordafice with Paragraph 19 of Schedule 81 of the Insolvency Act
15886, when the requirements of Paragraph 18 of that Schedule B1 are satisfied.

The Lender may, subject to any-necessary approval from-the court, end the appointment of
an Administrator by written nofice in accordance with this Clause and appoint under that
paragraph-a replacement for any Administrator whose appoititment efds for any reason.

POWERS OF RECEIVER

A-Receiver appoinited pursuant to-this Deed shall be entitled to exercise all powers conferréd on a
recelVer by statuté, to include the Law of Property Act 1925 and the Insolvency Act 1886 in
accordance with.and to the extent permitted by the laws applicable to the Charged Property and by
way of addition to and without limiting those powers such Receiver shall have the power 16!

10.1

10.2

take immediate possession of, get in and collect the Charged Property or aiy part of it in
respect of which he is appointed and, for that plrpose, tomake such demands-and take any
proceedings as may seem expedient and to take possession of the Charged Property with like
righits;

thanage; -carry on; develop, reconstruct, amalgamate or diversify or concur in carfying oh
managing, developing, reconstricting, -amalgamating or diversifying the business of  the
Company;
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10.3

104

10.5

10.6

10.7

10.8

10:9

10.10

1011

14,12

10.13

1015

10.16

10.17

make and effect all repairs and insurances and do.all other acts-which the Company might do
in the ordinary conduct of its-business as well for the improvement as-for the protection of
the Charged Property in-liew or satisfaction of, orin addition to, the insurance required-to be
maintained by the Corripany under this Deed;

sell and realise all or any part of the.Charged Property by public:auction or private contract
and generdlly in stich manner and. on such. terms and conditions as he. shall think proper
including -severing. and sefling plant and -machinery or other fixtures separately from the
property to which they are annexed and Sectfon 103 Law of Property Act 1925 shall not
apply to this Deed or'to-any sale made hereundet;

call up all or avy portion of the unicalied capital of the Companhy;

give valid receipts for all wionies and execute and do all assiivances and-things which he may
consider proper-or desirable for realising the Charged Properiy;

use the name of the Company for all.or any of the said purposes and in-any legal proceedings
with full powerto convey any property sold in the name of the Company;

raise or borrow: money to rank after this secifity and with the prior wiitten consent of the
Lender to rank with or before the Lender and from the Lender or aiy other persan, secured
or not upon the Charged Property for the purpose of carrying: on the business of the
Company or managing or.realising all or any of the Charged Property ot for remunerating the
Receiver-or for any other purpose which may seem expedient to the Receiver for the batter
sxercise of ks powers heretinder:

if there shall ba any building worls or other developmients on the Charged Property which
shall remain unfinished to-continue and/or complete the said building:works or development
insuch mannet-as-he-shall think fit;

demolish existing building and/or commence any new. building works: or development of the
Charged Property and continue and/or complete the same insuch manrier as he shiall thirik
fif: '

make and effect fepairs, improvemerits, maintenance works and renewals of or to any
Property-and its contents;.

sell, let and accept surrenders of leases or tenancies:of any Property in such manner and on

such terms-and conditions: as he-thinks fit and without the restrictions impased by Sections

99 and 100 of the Law of Property-Act 1925-and to-cafry any sale, letting or surrender-into
effect by conveying, leasing,. letting or aceepting surrenders in-the-name of or-on behalf of

the Company or otherwise. .Any consideration for such sale, leasing, letting or surrender may
be by-tash ar any other valuable consideration. Plant machinery and other fiktures may be

severed-and sold seéparately from any freehold or ledsehold _p'ropertyﬁj.

sever and sell separately any fixtures.or fittings from any Property without the consent of the
‘Company; '

exercise or revoke any value added tax-oplion-to tax as he thinks fit;

appoint managers, officers, agents, accountants, clerks, servants, workrmen, and-others for

the-said purposes-upon such terms as to rémunetation or otherwise ds hemay think proper;

Make-any- arrangement, settlément oF compromise- between the Company ahd any other
person that he may think expedient;

make such:substitutions of or improvements:to the Eguipment, as he may think expedient;
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12

10.18

1018

10.20

redeem any prior Security Right:and settle and pass-the accounts: to which the Security:Right
relates -atid any accounts so settled and passed will be conclusive -and binding on the
Company and-the monies so paid will be deemed to be'an expense properly incurred by him;

charge and recejve such sum by way of remiineration (in:-addition 1o all costs charges and

expenses incurred by him)as the Lender may prescribe oragree with him; and

do all such otheracts and things as he may consider desirable arnecessary for realising any
of thie Charged Praperty, incidental o conducive to any of the rights or powers-coriferred on
a Receiver under or by virtue of this Deed of by law ofF which he lawfully may or ¢an do as
agent-for the Company.

APPLICATION OF PROCEEDS

11,1

11,2

All monies received in the exercise of any enforcement-powers conferred by this Deed shall
bie applied in'the following order:

1111 first, in payment.ofalf unpaid costs; fees, charges, taxes and expenses incurred and
payments made by the Lender and/or the Receiver (as the case may be) in the
.exercise-of-all-orany.of his-powers and of and incidental to the appointmént of the
Receiver together with-other outgoings properly payable by:the Receiver;

11.1.2 second, in payment of the remuneration:of any Receiver {as agreed between the
Receiverand the Lender);

11.1.3. third, inor towards discharge of the Secured Liabiities in such order-and manner as

‘the Lender shall deterimine;

1114 finally, the _-su-rplus (if any) shall be paid to the Company or any other persoh
entitled to it.

l\'_l"e‘:ther-the Lender nor any Receiver shall be bound {whether by virttue of section 109(8) of
the: Law of Property Act 1925, which is varied accordingly, or otherwise) to pay or

appropriate arty réceipt or payrment first towards interest rather than principal or otherwise
‘inany particularordér between dny of the Secured Liabilities,

CONTINUING SECURITY

This Deed shall:

1

12.2

be a continuing securityto the Lender notwithstanding any settiement of agcount or other
matter or thing whatsoever unless and untif the Lender discharges this Deed in:writing; ~

fiot be discharged or affected by any failure of or defect:in any.agreement given by or on
behalf-of the Company in respect of any Secured Liability nor by-any. legal I_imita'_tibn or lack:of
any borrowing powers.of theé Company or lack-of authotity of any person appearing to be-
acting: for the Company-or by any other fact-or circumstance {whether known or Aot to the.
Comipany or the Lender)-as-a result of which any Secured Liabilities may be rendered illegal,
void or unenforceable by the Lendér; '

Debenture vz 23092020 12
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4

15

12.3 remain binding on the Company netwithstanding any amalgamation, reconstruction,
reorganisation, mergér, sale ot transter by-or invalvirig the:Lender or its assetsand-this Deed
and all rights conferred on the Lender hereunder may be assigried or transfeérred by the
Lender-accordingly;

124 be without prejudice and in addition to any other security for'_the Secured Liabilities
(whiether by way of mortgage equitable charge or otherwise) which the Lender may. hald
‘how of hefeafter-on all or.any part af the Charged Propérty; afid

12.5 be in.additionto any rights powers and remedies at law.
Where there is any ambiguity or conflict between the powers conferred on mortgagees,

administrators of receivers by statute orcommon law and those conferred by this Deed the terms.of

this Deed shall pravail.

POWER QF ATTORNEY

13.1 By way of security the Company irrevocably appoints each of the Lender and. any person
nominated in:writing by the Lender and any Receiver.or Administrator appointed under this
Deed, jointly-and severally asthe attorney of the Company with.full power.of substitution for
the Company and, in its rame, o its behall and as its act and deed, to execute, seal and
deliver and othefwise. perfect any deed, assurance, agreentent, instriiment, act or other
‘document and do any things that:

13.1,1 the Company is required to execute and:do underthis Deed; and

13.1:2.  any atterney may deem proper or desirable in exercising any powers; authorities
-and discretions conferred by this Deed or by the law on the Lender or any Receiver,

13.2 The Comipany ratifies and confirms and agrees to ratify-and confirm anything that any of its
attorneys may de.in the propef and lawful exercise-or purported exercise of all or any of the
powers, authorities and discretions referred téin Clause 13.1,

COSTS AND INDEVINITY

The Company shall pay to, or reimburse, the Lender and-any Receiver-on demand, oh a full indemnity

basis, all Costs incurred by the Lender orany:Receiver in connection with::

141  this Deed or the Charged Property;

14.2 protecting, perfacting, preserving or-enforcing {or attempting to do s0):any of the.Lender's,
Receiver's or Administrator’s rights under this Deed;

14.3 sying for, 6r recovering, ahy of the Secured Liabilities,

Secured Lighilities.

CURRENCY, NEW-ACCOUNTS AND SET OFF

151 For the: purpose of, ar pending the discharge of, any of the-Secured Liabilities, the Lender
friay convert any monies réceived, recovered or realised by it under this Deed fram their
existing currencies of denomination. into- any other currencies of deromination. that the
Lender may think fit.

15:2 Any conversion carried out pursuant to Clause 15.1 shall be-effected -at the Lender’s then
pravailing spot selling rate of exchange for such:other currency against the existing currency:

Debeiitiire_v2_23092020 13




15.3

15.4

155

ff the tender receives, or is deemed to have received, notice of:any subsequent Security
Right, or other interest; affecting all or part of the Charged Property, the Lender may open a
ngwaccount for the Company in the Lender’s books. Witholt prejudice to thé Lerider’s right
ta-combine accounts, no-maoney-paid to-the credit of the Company invany:such new account

shall be appropriated towards, or have the effect of discharging, any part of the Secured

Liabilities..

If the Lender does not open a new account immediately on receipt of the notice, or deemed
hotice; dnhder Clause 15.3, then, Unless the Lender gives -express written notice to the

contraty to the Company, all payments: made by the:Company:-to the Lender:shall be treated
as having been credited to anew account of the Company and not as having been applied'in

reduction of the Secured Liabilities, as from the time of receipt of the.relevant fiotice by the
Lender:

If the Lender has more than one account for the Company in its books, the Lender may at

any time after the security constituted by this Deed has become enforceable transfer,
without prior notice, all-or any: part.of the balance standing to the credit.of any account to

any other account that may be in debit. After making any such t¥ansfer, the Lénder shall
watify the Company of that transfer. _

16 FURTHER ASSURANCES

The Company:shall whenever requested by the Lender or a Receiver and. at'the cost of the: Company
immediately execute and sign all such deeds-and documents and do all such things as the Lender may
fequire over property or other assets if necessary specified by the Lender-or such Recaiver for the
purpose of perfectifig of more effectively providing sécurity to the Lender for the payment and
discharge of the monies, obligations and liahilities secured by-t"his Deed.

17 MISCELLANECUS

17.1

172

173

17.4.

17:5

176

This Deed shall be in-addition to, and independent of, every other security-or guarantee that
the Lender may hold for any of the Secured. Liabilities at any time. No prior security held by
the Lender over the whole or any part of the Charged Property shall merge in the security
treated by this Deed.

Sulbiject to Clause 17.3 below, on the éxpiry of the Security Period, the Lendér shall, at the
costs and expense of the Comipany, take whatever action is necessary to release-the Charged
Property from the security constituted by this:Deed.

Any-release, discharge or'settlement between the Company and the Lender shall be deemed
conditional on no payment or security received by the Lender ifi respect of the Secured
Lizbilities being avoided, reduced.or ordered fo'be refurided purstiant to any law rélatingto
insolvericy, bankriptcy, administration, receivership-orotherwise.

A certificate or-determination by- the Lender as to any-amount for the time being due to-it
from the:Company:shall {in the absence of any manifest.error) be conclusive evidence of the
amount due. '

If the Lerder considers that an amount paid by the: Company in respéct of the Securéd
Ligbilities i capable of beéing avoided or otherwise set aside on the liquidation or
administration of the Company or-otherwise; then that amount shall not be considered to
have been irrevocably paid-for the purposes of this Deed.

The rights and remedies. of the Lénder confdrred by this Deed are cumulative, way be
exercised as-oftén gs the Lender considers appropriate, and are in addition toits fights and
remadies Undey the general law. '
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17.7 Any waiver or variatien of any right or remedy by-the Lender (whether arising under this
Beed or under the general law),or any consent givén under this Deed, will only be effactive
IF it s dn writing and signed by the waiving, varying of consenting party, atid applies.only’'in
the cireumstances for which it was given, and shall not prevent the party giving it from
subsequently relying on the relevant provision.

17.8  Noact or course of conduct:or negotiation by, or an behalf of, the Lender-shall, it any way,
‘preclifde the Lender from exercisifig. any right or rémedy Under this Deéd or constitute-a
suspension.orvariation of any such right orremedy,

17.9  Nodelay or failure to-exercise any right-or remedy-under this: Deed shall operate as a waiver
of that right or remedy and no: single or partial exercise of any right or remedy under this
Deed shall. prevent any further or other exercise of that right or remedy, or the exercise of
any other right ortemedy unider this Deéd.

17.10  The restriction on the right.of .consolidation contained in- -section 93 of the Law of Froperty
Act 1925:shall not-apply to this Deed.

17.11  The invalidity, unenforceability or-illegality of any provision (or part-of a provision) of th;s
Deed under the laws of any jurisdiction shall nigt affect the validity, enforceability of légality
‘of the: other provisions; [f any invalid, unienforceable or illegal provision would be valid,
enforceable or legal if some part of it were. deleted, the provision shall apply. with any
modification necessary to give effect to the commercial intention of the parties.

17.12 A Third Party (being any person other than the Company -or the Lender and its permitted
successors-and assighs) has no right uhder the Contracté (Rights of Third Parties) Act 1999 to
enfarce, or to-enjoy the benefit of, any terms of this Deed.

1713 If the rule against perpetuities. applies to any trust created by this Deed, the perpetuity
period shall be 125 years (as specified by section.5(1}y of the Perpetuities and Accumulations
Act 2009). :

17.14  Forthe purposes of section 2-of the Law of Property Miscellaneous Provisions) Act 1989; the
t&rms -of the Facility Agreement and of anysideletters between any partias i relation to the
Facility Agreemént-aie incorporated into this Deed,

18 NOTICES

181 Any notice or other communication given by a Parbty- under this Deed must:
18.1.1  beinwritingand in English;.and
18:1.2 besigned'by or on behalfof the Party giving it.

182 Notices must be sent to:

18.2,1 theCompany:at its registered address for the time beinggand
18:2.2 the Lender: atits registered office for the time being:

18.3 A party under this Deed may. change any of its details given in clause 18.2 by giving not less
than 5 Business Days’ notice to'the other Party.

184 Notices may be given and will be deemed received:
18:4.1 byhand: onreceipt of a signature at the time of delivery; and

18.4.2 by pre-paid first class -post':. at 9:00 am onvthe 2" Business Day after posting.
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20

21

18.5 Clause 18 does not apply to any notice given in legal proceedings, arbitration or other
dispute resolution proteedings. ‘

18.6 A notice given under this Deed is not validly served if sent by ermail.

18,7  Any rictice or other cominunication given to the Lender shall be deemed to have been given
only-on-actual réceipt by the Lender.

LAW AND JURISDICTION.

19.1 This Agreement:shall be governed by and construed in-dccordance with English law and the
Parties irrecoverably subtnit to-the exclusive jurisdiction of the courts of England in respect
of any dispute or matter arising:out of ar connected with this Deed.

19.2 Each Party irrevocably Waives any objection which it miay have now or later to proceedings

being breught in the.courts of Ergland and-any claim that proceedings have beén brotight in
an inconvenient forum. Fach Party further irrevocably agrees that a judgement jin any

praceedings brought in the courts of England shall be conclusive and Binding on each Party
and miay be enforced it the cotirts of any othér jurisdiction,

ASSIGNMENT AND TRANSFER:

201 The Lender may at any time without the consent of the Company assign or transfer the
whote or any part of the Lender’s rights under this Deed 1o any person.

20.2 The Company may-hot-assign any. of ifs.rights.or transfer any. of its obligationhs under this-
Deed or enter into any transaction' which would result in any of these rights or obligations
pdssing to another person,

COUNTERPARTS

This Deed may be executed iff any number of counterparts by, the parties on separate-tounterparts

each of which when exécuted and delivéred shall-constitute ‘an .original but both of ‘which shall
tagether constitute.one and the same instrument.

EXECUTED and delivered-as g Dead on the date stated-at the beginning of it.
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SCHEDULE
Property

Registered Land H M Land Registry Charge of Whole

County, County Borough or London Title Numbers(s) Description of Property

Borough'

Burton-Upon-Trent To be allocated by the Ltand Theleasehold property known
Registry a5 2-6.:5t Modwens Walk,

Burten-On-Trant DE14 1HE 1o
be registered at the Land
Registry pursuahtto alease.
dated on or-around the date
hereofand between (1) Burton
Shopping Centre Limited and (2)
BYNM Burton 4 Limited and’
shown-edged red.on the plan
affixed to-this Deed
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Plan
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EXECUTED as a DEED
by BYM BURTON 4 LIMITED
acting by.a director

in the presence of:

Witness signature:

Withess rame:

Address

Occupation

SIGNED.as a DEED
by NOVELLUS LiMITED:
acting by.a director

inthe prasence of:

Witness signature

Witness name

Address

Qctupation

Debentura_vZ_23092020
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EXECUTED as-a DEED
by BYM BURTON 4 LIMITED
acting by a director

inthe présence of;

Witheass signattire:

Withess name:

Address

Qccupation

SIGNED as:a DEED
by NOVELLUS LIMITED
acting by a director

i the:preserice of:

Witniess signature

Withess name Qﬁéfé“{/ ﬁ@@k) |

pdress FARaeec Y
55@ (L Or00r) Rocn, BLAULEST Bt 1

Occupation | MANA&M
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