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Company name: LESPRIT LIMITED
Company number: 08020588
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Received for Electronic Filing: 11/04/2017

Details of Charge

Date of creation:  31/03/2017
Charge code: 0802 0588 0002
Persons entitled: BANK OF SCOTLAND PLC
Brief description:  N/A
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: 08020588 Page 1




FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: GATELEY (SCOTLAND) LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8020588

Charge code: 0802 0588 0002

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 31st March 2017 and created by LESPRIT LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

11th April 2017 .

Given at Companies House, Cardiff on 12th April 2017

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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IMPORTANT NOTICE: We recommend that you consuit your solicitor or other
independent legal adviser before accepting this document,

DEBENTURE

THIS DEBENTURE is made as adeedonthe 2} day of [N¢ir¢ 112017 bstween:-

{1 LESPRIT LIMITED (Company Number 08020588) having ils registered office at
Apollo House, § Bramiey Road, Mount Farm, Miiton Keynes MK1 1PT (the
“‘Company"); and

{2) BANK OF SCOTLAND PLC (Company Number S8C327000) having its registered
office at The Mound, Edinburgh EH1 1¥Z {("BoS").

Definitions are given in clause 17.

NOW THIS DEED WITNESSES as follows:-

1 Covenant to Pay

1.1

1.2

2.4

15402417 _1

The Company, as primary obligor and not merely as surety, covenants that it
will on demand in writing made to it pay or discharge the Secured Liabilities
when the same are due and payable.

If the Company shall fail o pay any amount under this Debenture when it is
due then such amount shall bear interest (afler as well as before judgment
and payable on demand) at the Default Rate from time to time from the due
date until the date such amount is paid in full to BoS.

Charging provisions

The Company with full title guarantes hereby charges to BoS as a continuing
security for the payment or discharge of the Secured Liabilities:-

2.1.1

2121

2122

2123

2124

by way of legal mortgage all estates or interests in the freehold and
lsasehold property described in the Schedule together with all
present and future buildings, and fixiures (including trade and
tenant's fixtures), which are at any time on or attached to the
property;

by way of fixed charge:-

all estates or interests in any freehold or leasehold property
belonging to the Company now or at any time after the date of this
Debenture {other than any property charged in terms of clause 2.1.1
above)} together with all buildings, and fixtures (including trade and
tenant’s fixtures) which are at any time on or attached to the property;

all present and future interests of the Company in or over land or the
proceeds of sale of it and all present and future licences of the
Company to enter upon or use land;

the benefit of all other agreements relating io land which the
Company is or may become party to or otherwise entitled;

all plant and machinery of the Company now or in the future attached

to property which is charged by the foregoing provisions of this
clause 2.1;

v 03/10






2125

2126

2127

2128

2129

2.1.2.10

2121

21212

21213

21214

2.1.2.15

2.1.2.18

all present and future stocks, shares and cther securities owned {at
law or in equity} by the Company and all rights, money or property of
a capital nature at any time accruing or offered in refation to them,
whether by way of bonus, consolidation, conversion, exchange,
eption, preference, return of capiial or otherwise;

all rights, money or property of an income nature at any time accruing
or payable in relation to the stocks, shares and other securities
charged by clause 2.1.2.5, whether by way of dividend, distribution,
interest or otherwise;

ali rights and interests in and claims under all insurance contracts or
policies now or in the future held by or inuring to the benefit of the
Company which relate to Fixed Charge Asseis (including aii money
payable under such contracts and policies),

all rights and interest and claims under all other insurance or
assurance contracis or poficies now or in the future held by or inuring
to the benefit of the Company (including all money payable under
them);

all patents, utility models, registered and unregistered trade and
service marks, rights in passing off, copyright, registered and
unregisterad rights in designs and database righis in each case now
or in the future heid by the Company (whether alone or jointly with
others) anywhere in the weorld and including any extensions and
renewals of, and any application for such rights;

the benefit of all agreements and licences now or in the fuiure
entered inlo or enjoyed by the Company refating to the use or
exploitation by or on behalf of the Company in any part of the
world of any such rights as are referred {o in clause 2.1.2.8 but
owned by othars,

all the Company’s rights now or in the future in reiation to trade
secrets, confidential information and know how in any part of the
world;

ali present and fufure book debis of the Company;

all other present and future debts or monetary claims of the
Company against third parties {excluding those charged under
clause 2.1.2.7 or 2.1.2.8 or arising on fluctuating accounts with
other Group Companies);

the benefit of all warranties, insfruments, guaraniees, charges,
pledges, and other security and all other rights and remedies
available to the Company in respect of any Fixed Charge Assels;

all present and future bank accounts, cash at bank and credit
balances of the Company (excluding those arising on fluctuating
accounts} with any bank or other person whatsoever and all
rights relating or attaching to them (including the right o interest),

all rights, money or properiy accruing or payable to the Company
now or in the future under or by virtue of a Fixed Charge Asset
except to the extent that such rights, money or property are for
the time belng effectively charged by fixed charge under ihe
foregoing provisions of this clause 2.1; and
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2.1.2.17  all the Company's goodwill and uncalled capital for the time
heing;

2132 by way of floating charge all the Assels not sffectively oftherwise
morigaged, charged or assigned by this clause 2, (including, without
limitation, any immovabie properly of the Company in Scetland and
any Assets in Scotland falling within any of the types mentionad in
clause 2.1.2}.

2.2 The Company with full title guarantes hereby assigns as a continuing security
for the payment or discharge of the Secured Liabilities in favour of BoS
{subject to the right of the Company to require the re-assignment of it upon
paymeant or discharge in full of the Secured Liabilities):

2.2.1.1 all the right, title and interest of the Company in and o any interest
rate hedging agreements now or in the future entered into with any
person; and

2.2.1.2 (insofar as they are capahble of being assigned by way of security) alt
the right, title and interest of the Company in and to any agreement to
which the Company is a party except to the extent that it is subject to
any fixed charge created under any other provisions of this
Debanture;

2.3 To the exteni that any such right, tille and interest as is referred to in clause
2.2 is not assignable or capable of assignment, the assignment of it purported
to be effected by such clause shall operate as an assignment of any and all
compensation, damages, income, profit or rent which the Company may
derive from it or be awarded or entitied to in respect of if, in each case as a
continuing security for the payment or discharge in full of the Secured
Liabilities.

24 Any morigage, fixed charge or cther fixed securily created by the Company in
favour of BoS shall have pricrity over the floating chargs created by this
Debenture, except insofar as BoS shall declare otherwise whether at or after
the time of creation of such fixed security.

25 BoS may at any time, by notice to the Company, immediately convert the
floating charge created under clause 2.1.3 inlo a fixed charge over any
Assets specified in that notice and the floating charge will, without notice from
BoS, automatically be converted with immediate effect into a fixed charge:-

251 in respect of any Assets which become subject to any step by any
third party to take a fixed charge;

252 in respect of any Assets which become subject to any step by any
third party to levy any distress, atiachment, execution or other legal
process against them;

253 in respect of all Assets charged under clause 2.1.3 if and when the
Company ceases to carry on business or to be a going cancern; and

254 in respect of all the Assets on the making of an order for the
compuisory winding-up of the Company, on the convsning of s
meeting for the passing of a resolution for the voiuntary winding-up of
the Company or the taking of any steps (including, without fimitation,
the making of an appiication or the giving of any notice} by the
Company or any other person for the appointment of an administrator
in respect of tha Company.
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28 Clause 2.5 will not apply:-

281 to any Asseis situated in Scotland if and to the extent that, a
Receiver would not be capable of exercising his powers in Scotland
pursuant to Section 72 of the Insclvency Act 1986 by reason of such
automatic conversion; and/or

2.6.2 solely by reason of the Company oblaining a moratorium or anything
done with a view to obtaining a moratoriur under the Schedule A1 of
the insolvency Act 2000.

27 The Company will not without the prior written consent of BoS:-

271 create or attempt {0 create or parmit to subsist any right in security,
maorigage, charge, lien {(other than a lien arising in the ordinary
course of business by operation of law) or any encumbrancs, trust
agreement, declaration of trust or trust arising by operation of law
over all or any Assets (except in favour of BoS), or

2.7.2 s=ell transfer, assign, factor, lease or otherwise dispose of or part with
posseéssion in any way of all or any of its Assats (other than in terms
of a Permitted Disposal); or

2.7.3  in any way dispose of the equity of redemption of any such Asset or
any interest in any such Asget.

2.8 The Company applies fo the Chief Land Registrar for a restriction io be
entered on the Register of Title of all present and future registered freehold
and leasehold properiy of the Company in the following terms:

"No disposition of the registered estate by the proprietor of the registered
estate [or by the proprietor of any registered charge] is to be registered
without a wriiten consent signed by the proprietor for the time being of the
charge dated [date] in favour of Bank of Scolland plc referred to in the
Charges Register or, if appropriate, sighad on behalf of such proprieter by its
authorised signatory”

2.8 The obligation on the part of BoS to make further advances to the Company
is deemed to be incorporated in this Debenture and the Company applies o
the Chief Land Registrar for a note of such obligation fo be entered on the
Register of Title of all present and future registered freehold and leasehoid
property of the Company.

2.10  The Company will, immediately upon execution of this Debenture, deliver to
BeS {or as it shall direct) all certificates and other documents of title to the
stocks, shares and other securilies referred to in clause 2.1.2.5 above
together with stock transfer forms in respect of the same executed in blank
{except for the number and class of shares and the name of the transferer)
and left undated. BoS may at any time after the date of this Debeniure
complete the instruments of transfer on behalf of the Company in favour of
itself or such other person as it shall select.

211  The Company (at its own cost) will on demand in writing by BoS executs and
deliver in such form as BaS may reasonably require:-

2111 a legal morigage of any freehold or leasehold property of the
Company which is not effectively charged by clause 2.1.1 and of any
freehold or leasehoid property acquired by the Company after the
daie of this Debanture;
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2112 a standard security or other fixed securily over the Company's
heritable frecheld, leasshold or other proparty;

2.11.3 a fixed charge or assignment in or by way of security of any Asset
subject to a Roating charge under clause 2.1.3;

2.11.4 a chattel mortgage over such chattels, plant and machinery as Bo3
may specify; and

2.11.8 a notice of any assignment of its right, title and interest in and to any
of the agreements referrad to in clause 2.2 above;

and the Company will execule such other deeds, documents, agreements and
instruments and will otherwise do and concur in all such other acts or things a5 BoS
may deem necessary for perfecting, preserving or protecting the security created (or
intended to be created} by this Debenturs or for facilitating the realisation of the
Assets or the exercise of any rights of BoS under this Debenture.

212 The Company shall;

2121 get in and raalise all Receivables in the ordinary course of iis
business and hold the proceeds of the getting in and realisation (until
payment intc an account in accordance with clause 2.12.2 below)
upon trust for BoS;

2.12.2 pay into its aceount with Bo3 (or as BoS may direct) all money which
it recaeives in respect of any Receivables, and

2.12.3 ¥ calied upon o do so by BoS execute a legal assignment of all or
any of the Receivables to BoS.

213 | BoS releases, waives, or postpones its rights in respect of any Receivables
to enable the Company to factor or discount them to any third party (the
“factor™), the charges created by this Debenture shali in all other respects
remain in full force and effect. All amounts becoming due to the Company
from the factor and any Receivables re-zssigned, or due o be re-assigned o
the Company, shall be subject to the relevant fixed charge created by this
Debenture, subject only to any defences or rights of set-off which the factor
may have against the Company;

2.14  Paragraph 14 of Scheduie B1 to the Insolvency Act 13858 shall apply to the
charges created by or pursuant to this Debenture.

3 Continuing Security

This security wili be a continuing security for the Secured Liahilities notwithstanding
any intermediate payment or settlement of all or any pari of the Sscured Liabilities or
other matter or thing whatsoever and will be without prejudice and in addition to any
other right, remedy or security of whaiever sort which BoS may hold at any time for
the Secured Liabilities or any other obligation whatsoever and will not be affected by
any release, reassignment or discharge of such cther right remedy or security.

4 Undertakings
Save to the extent that the provisions of this clause are inconsistent with or conflict
with the terms of any facility letter entered into between (inter alia) the Company and

BoS from time to time, the Company will:-

4.1 at ali times comply with the terms of this Debeniure and of all agreements
relating to the Secured Liabilities;

BoS Corp Debenture - Lesprit Limited{15402417_1) v 0310



4.2

4.3

44

4.5

4.6

4.7

4.8

49

4.10

4.11

4.12

7

keep the Assets in good and substantial repair and in good working order and
candition, ordinary wear and tear excepled;

presgrve and maintain all intellectual property rights owned or used by the
Company {including those referred {0 in clauses 2.1.2.5402.1.2.11),

comply in ali material respects with the terms of all applicable laws and
regulations including {without limitation) all environmental laws, legisiation
relating to public health, town & country planning, conirel and handling of
hazardous substances or waste, fire precautions and health and safely at
work;

promptly notify BoS of the acquisition by the Company of any estate or
interesi in any freehold, heritable or leasehold property;

ensure that all Assats that are insurable are insured with reputable insurance
companies or underwriters to such extent and against such risks as is normal
for prudent companies in businesses similar to those of the Company (or as
otherwise requested in writing by BoS from time to time) and {(without
limitation to the generality of the foregoing):-

461 pay ail premiums and other money due and payable under ail such
insurances and provide premium receipis or any other evidence of
payment promptly upon request to do so by BoS;

4.6.2 ensure that the interest of BoS is noted on the poiicies in respect of
such insurances or, at the request of BoS, that such policies contain
such other provisions for the protection of BoS as BoS may from time
to time require;

promptly upon request by BoS deposit with BoS all deeds, cerlificates and
documenis of title relating to the Assets or any part of them charged by this
Debanture and all policies of insurance and assurance,

promplly pay or cause fo be paid and indemnify BoS and any Receiver
against all present and fulure rent rates, taxes, duties, charges,
assessmants, impositions and outgoings whaiscever now of at any time in
the future payable in respect of any of its Propertiss (or any part of them) or
by the owner or occupier of them;

not make any structural or material alteration to or to the user of any of its
Properties or do or permit to be done anything which is a "development”
within the meaning of the Town and Country Planning Acts from time to time
{or any orders or reguiations under such Acts) or do or permit to ba done any
act, matter or thing where to do so would have a material and adverse effect
an the value of any of its Properties or on the marketability of any of such
Propertiss;

not grant any lease of, part with possassion or share occupation of, the whole
or any part of any of its Froperties or confer any licence, right or inierest to
ococupy of grant any licence or permission to assign, under-iet or part with
possession of the same;

not vary, surrender, cance! or dispose of, or permit io be forfeit, any leasshold
interest in any of its Properties;

observe and perform ali covenants, agreements and stipulations from time {o
time affecting its interest in any of its Properties or contained in any lease,
agreement for lease or tenancy agreement under which any part of such
Properties may be held;
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4.14

4.13

4.18

417

8

notify BoS immediately in the event of any creditor executing diligence
sgainst the Company or any distress or execution s levied or enforced
against the Company or any third party debi order or fraezing order is made
and served on the Company;

notify BoS immediately ¥ any steps (including, without limitation, the making
of any application or the ghing of any notice} are iaken by any person
{including, without limitation, the Company} in relation to the administration,
receivership, winding-up or dissolution of the Company;

not allow any person other than itself io be registered under the Land
Registration Act 2002 as proprietor of any of itz Properties (or any part of
them) or create or permit to arise any ovemiding interest (as specified in
Schedule 1 or Schedule 3 to the Land Registration Act 2002) affecting any
such property;

not do or cause or permit o be done anything which may in any way
depreciate, jeopardise or otherwise prejudice the valus or markeiability of any
of its Assets.

maintain its centre of main interests (COMI) for the purposes of the EU
Reguiation on insolvency Proceedings 2000 (NO 1346/2000), in the United
Kingdom.

5 Protection of Security

5.1

5.2

g3

54

5.5

if the Company fails 1o kesp any of the Assats in good and substantlal repalr
and in good working order and condition or does not take out and maintain
such insurances as set out above or prove to BoS that the premiums and
other money have been paid then BoS may (as it thinks fit) repair and keep in
repair the Assetls or any of them (and for that purpose it or any of its agents
may enter upon the properties of the Company} or take out or renew any
such insurance in any sum and on terms as Bo& may think fit.

oS will be entitied to be paid the procesds of any policy of insurance of the
Company (other than in respect of employers’ or public liability) and the
Company will promptly irrevocably instruct any insurer of a policy to pay the
procaeds of it to BoS and undertakes to BoS to repeat that instruction if Bo3
requires.

All money received on any insurance policy of the Company {unless paid {o
BoS in terms of clause 5.2) will, as BoS requires, be applied either in making
good the loss or damage in respect of which the money is received or in or
towards discharge of the Securad Liabilities.

The Company wili permit any authorised representative of BoS at all
reasonable times to enler 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 the Company's books of account and
other books and documentis and those of its subsidiaries.

BoS shall be entitied, at its sole discretion, 1o have a valuation of the Assels
or any part of them carried out from {ime to time by an independent surveyor
or valuer (o be appointed at BoS's sole discrefion) and the Company
consents to any such valuation report being preparsd and agraes fo provide
such secess and other assistance as may be reascnably required by BoS for
such purposes: and the Company shall ensure that any tenant or other
occupier of the Properties shall ensure access and assistance is provided far
the foregoing purposes.

BoS Corp Dehenture - Lesprit Limited{15402417_1) v Q3410



56 No statutory or other power of granting or agreeing to grant or of accepting or
agresing to accapt surrenders of leases or tenancies of the whaole or any part
of the Properties charged under this Debenture will be capable of being
exercised by the Company without the previous written consent of BoS.

57 The obligations of the Company under this Debenture will not be affected by
any act, omission, circumsiance, matter or thing which but for this provision
might operats o release or otherwise exconerate it from any of its ebligations
hereunder in whole or in part, including {without imitation):-

571 any varation, exiension, discharge, compromise, deaiing with,
exchange or renswal of any right or remedy which BoS may have
naw o in the future from or against the Company or any other person
in respect of the Secured Liabilities;

572 any act or omission by BoS or any other person in iaking up,
perfecting or enforcing any security or guarantee from or against the
Company or any other person or the invalidity or unenforceability of
any such security or guarantee;

57.3 any amendment, variziion, restatement or supplement of or to, or
novation, transfer or termination (in whole or in parl) of, any
document relating to the Secured Liabilities or any exercise by BoS
{in its absolute discretion) of its rights to refuse, grant, continue, vary,
review, determine or increase any credit or facilities to the Company
or any oiher person;

574 any grant of time, indulgence, waiver or concession to the Company
or any other person;

57.5 any arrangement or compromise enterad into between BoS and the
Company or any other person;

5.7.6 the adminisiration, insolvency, bankrupicy, sequestration, liquidation,
winding-up, receivership, dissolution, incapacity, limitation, disability,
discharge by operation of law or any change in the constitution, name
and style of the Company or any other person;

577 the invaiidity, illegality, unenforceability, irregularity or frustration of
the Secured Liabilities or any of the obligations of the Company or
any other person;

578 any postponement, discharge, reduction, non-provability or other
similar circumstance affecting any obligation of any other parson
resuiting from any administration, insolvency, liguidation, receivership
or dissolution proceedings or from any law, regulation or order.

] Enforcement
6.1 The security constituted by this Debenture shall become enforceable and

BoS may exercise all the powers conferred on morigagees by the Law of
Property Act 1925 (as varied or extended by this Debenture), all the powers
conferred on the holder of a qualifying floating charge {as defined in the
Insalvency Act 1988) by the insaivency Act 1988 and all or any of the rights
and powers conferred by this Debenture without furither notice to the
Company upon and at any time after the cccurrence of any of the following
events:

8.1.1 If the Company has failed to pay all or any of the Secured Liabilities
foliowing a demand for payment by BoS;
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6.1.2 any step is isken (including, without limitation, the making of an
application or the giving of any notice} by the Company or by any
other person {0 appoint an administrator in respect of the Company,

8§13 any step is taken (including, without limitation, the making of an
application or the giving of any notice) by the Company or by any
other person o wind up or dissclve the Company or to agpeint a
liquidator, trustes, recaiver, adminisiralive receiver or similar officer
of the Company or any part of ils undertaking or assets;

6.1.4 the making of a request by the Company for the appointment of a
Receiver or administrator;

8.1.5 if the Company breaches any of the provisions of this Debenture.

6.2 Section 103 of the Law of Properly Act 1925 (Regulation of exercise of pawer
of sale) will not apply to this Debenture but the statutory power of sale will as
between BoS and a purchaser from Bo& arise on and be exercisable at any
time after the execulion of this Debeniure provided that BoS will not exercise
the power of sale until payment of all or any part of the Secured Liabilities has
been demanded or a Receiver or administrator has been appointed but this
proviso will not affect a purchaser or put him upon inquiry whether such
demand or appointment has been validly made.

8.3 The Company shall not, without the prior written consent of BoS, exercise
any of the powers of leasing or of accepting surrenders of leases conferred
by Sections 98 {Leasing powsrs of morlgagor and mortgages in passession)
and 100 {Powers of morfgagor and morlgagee in possession fo accept
stirenders of leases) of the Law of Property Act 1925. The statutory powers
of sale, leasing and accepting surrenders exercisable by BoS under this
Debanture are extended so as to authorise BoS whether in its own name or
in that of the Company fo grant a lease or leases of the whole or any part or
parts of the freehold and leasehold property of the Company with whatever
rights relating to other parts of it and containing whatever covenants on the
part of the Company and generally on such terms and conditions {including
the payment of money to a lessee or tenant on a surrender) and whether or
not at a premium as BoS thinks fit.

6.4 To the exient that Assets constitute Financial Collaterai and are subject to a
Security Financial Collateral Arrangement created by or pursuant fo this
Debenture, BoS shall have the right at any time after this Debenturs
becomes enforceable, to appropriste all of any part of those Assets in or
towards the payment or discharge of the Secured Lisbilities. The vaiue of
any Agsets appropriated in accordance with this clausa &.4 shall be the price
of those Assets at the time the right of appropriation is exercised as listed on
any recognised market index, or determined by such other method as BoS
may select {including independent valuation). The Company agreses that the
methods of valuation provided for in this clause 6.4 are commercially
reasonable for the purpose of Regulation 18 of the Financial Collateral
Regulstions. To the extent that Assets constitute Financiai Collsleral, the
Company agrees that such Assets shall be held or redesignated 5o as to ba
under the conirol of BoS for all purposes of the Financial Collateral
Reguiations.

6.5 At any time after thizs Debenture hecomes enforceable, all voting rights in
respect of all stock, shares and securities charged by ciause 2.1.2.5 may be
exercised (without obligation to do so} by BoS (or its nomines) in such a
manner as it shall (in its absolute discretion) see fit and all dividends and
other distributions payable in respect of such stock, shares and sscurilies
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6.6

6.7

6.8

11

shall be paid to and retained by BoS and may be applied by BeS in
accordance with clause 9.

Section 23 of the Law of Property Act 1925 (Resiriction on consofidation of
marfgages} will not apply to this Debenture.

MNeither BoS nor any Receiver shail be liable to account io the Company as
mortgagee in possession in respsct of all or any of the Assets and shall not
be liable to the Company for any ioss or damage arising from the exercise by
BoS or any Receiver of all or any of the powers conferred by this Debenture
or the Law of Property Act 1925.

At any time after this Debenture becomes enforceable, BoS may redeem any
prior morigage, charge or encumbrance in respect of all or any of the Assels
or procure the fransfer of them to itself and may seftle the accounts of the
prior merigagee, chargee or sncumbrancer and any accounts 20 settled will
be, in the ahsence of manifest error, conclusive and hinding on the Company.
All money paid by BoS to the morigagee, chargees or encumbrancer in
accordance with such accounts shall form part of the Securad Liabilities.

7 Appointment of Receiver or Administrator

71

7.2

7.3

7.4

7.5

At any time after the security constituted by this Debenture has become
enforceable BoS shal be and is entitled by instrument in writing to appoint
any one of More parsons as:-

7.1.1 a Receiver of all or any of the Assets; and/or
7.1.2 an administrator of the Company,

in each case in accordance with and fo the extent permitted by applicable
laws. BoS may not appoint 8 Receiver solely as a result of the oblaining of a
moratorium or anything done with a view to obfaining a moratorium under
Schadule A1 of the Insclvency Act 2000 except with the leave of the court.

Where more than one Receiver is appointed they will have power o act
separately {uniess the appointment of BoS specifies to the contrary).

Any appointment over part anfy of the Assels charged under this Debenture
will not preclude BoS from making any subseguent appaintment of a
Receiver over any par of the Assets over which an appointment has not
previously been made by it.

BoS may from time to time determine the remuneration of the Receiver and
may {subject to Section 45 of the Insclvency Act 1986} remove the Recelver
from all or any part of the Assets of which he is the Receiver and at any time
after any Receiver has vacated office or ceased to aci, appoint a further
Receiver over all or any part of those Assels,

The Recaiver will be the agent of the Company (which will be golely liabie for
his acts, defaults and remuneration} and will have and be entifled to exercise
in relation to the Company all the powers sef out in Schedule 1 to the
insolvency Act 1886 and all the powers conferred from iime to time on
receivers by statute and in particular by way of addition to but without
prejudice to those powers {(and those of BoS) the Receiver will have power:-

7.51 to sell, let or lease or concur in selling, lefting or leasing and to vary
the terms or determine, surrender or accept surrenders of leases or
tenancies of or grant options and licences over all or any part of the
Assets in such manner and generally on such terms as he shall think

BoS Comp Debenture - Lesprit Limited{18402417_1} v 023110



7.8

12

fit in his absoclute and unfettered discretion and so that any such sale
may be made for cash or for shares or securities of another company
or ofhar valuable consideration (in each case payabie in 2 lump sum
or by instaiments);

7.8.2 to sever any fixtures (including frade and tenant's fixiures) from the
proparty of which they form part;

7.8.3 toexercise all powers, righls and/or obligations under any contract or
agresment forming part of the Assels, including, without imitation, ail
voting and other rights aftaching to stocks, shares and other
securities owned by the Company;

7.54 to make and effect all repairs and improvements;

755 fto redesm any prior encumbrance and to sefile and pass the
accounts of the encumbrancer and any accounts sc seltled and
passed will (subject to any manifest error) be conclusive and binding
on the Company and the money so paid will be deemed to be an
expense properly incurred by the Receiver;

756 to promote the formation of a subsidiary or subsidiaries of the
Company, including, without limitation, any such company formed for
the purpose of purchasing, ieasing, ficensing or otherwise acquiring
interasts in all or any of the assets of the Company;

757 o make any amangement or compromise which BoS or the Recaiver
may think fit;

758 to make and effect all repairs, renewals, improvements, and
insurances;

7.6.8 1o appoint managers officers and agents for any of the purposes
referred fo in this clause 7 at such salaries as the Receiver may
determine;

7.5.10 to do ail other acts and things as may be considered by the Receiver
to be incidental or conducive {o the above or otherwise incidental or
conducive o the preservation, improvement or realisation of the
Assets,

No purchaser or other person dealing with BoS, any Receiver or any agent or
delegate shali be obliged or concerned to enguire whether the right of BaS or
any Receiver to exercise any of the powers conferred by or referrad to in this
Debenture has arisen or become exercisable, whether any of the Secured
Liabilities remain oulstanding or be concerned with notice to the contrary or
whether an event has occourred to authorise BaS or any Receiver (o act or as
to the propriety or validity of the exercise or purporied exercise of any such
power,

8 Power of Attorney

8.1

The Company irrevocably and by way of securily appoints BoS {(whether or
not a Receiver or administrator has been appointed) and also (a5 a separats
appointment} any Receiver severally as the attorney and aftorneys of the
Company, for the Company and in its name and on its behalf and as its act
and deed or otharwise, to execule and deliver and otherwise perfect any
deed, assurance, agreement, instrument or act which may be required of the
Company under this Debenture or may be required or desmed proper in the
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8.2

13

exercise of any rights or powers conferred an BoS or any Receiver under this
Debenture or otherwise for any of the purposes of this Debenture.

The Company ratifies and confirms and agrees to ratify and confirm whatever
any attorney does or purports to do under its appointment under clause 8.1,

Application of security proceeads

9.1

8.2

Any money received under the powers conferfed by this Debsnture will,
subject to the payment or repayment of any prios claims, be paid or applied in
the following order of prioniiy -

811 in or towards satisfaction of all costs, charges and expenses
incurred, and payments made, by Bo3 andior the Regeiver including
the remuneration of the Recsaiver;

9.1.2 in or towards satisfaction of the Secured Lizabilities in whatever arder
BoS may require;

8.1.3 as o the surplus (if any) to the person{s) entitled to it;

provided that the Receiver may retain any money In his hands for so long as
ke thinks fit, and BoS may, without prejudice to any other rights BoS may
have at any time and from time to time, place and keep for such time as BeS
may think prudent any money received, recovered or realised under or by
virtue of this Debenture ic or at a separate or suspense account to the credit
either of the Company or of BoS as BoS thinks fit without any immediate
obligation on the part of BoS to apply such money or any part of such maney
in or towards the payment or discharge of the Secured Liabilities.

Subject to clause 9.1, any money regeived or realised by BoS from the
Company or a Receiver under this Debenture or any administrator may be
applied by BoS to any item of sccount or liability or transaction in such order
or manner a3 BoS may determine.

indemnity

10314

10.2

BaS, the Receiver and every sitorney, manager, agent, empioyee or other
peraon appointad by BoS or the Receiver under or in connection with this
Debenture shall be indemnified by the Company in respect of all liabilities,
costs, losses and expenses incurred by it or him in the execution {or
purported execution) of any of the powers, autharities cr discretions vested in
it or him pursuant {o the terms of this Debeniure {or by any law or reguiation)
and against all actions, proceedings, costs, claims and demands in respect of
any matter or thing done or omitted in any way in connaction with or relating
to all or any of the Assets and BoS, the Receiver or any such other person
may retain and pay all sums in respect of the same out of the maoney received
under the powers confarrad by this Debenture.

The indemnity under clause 10,1 shail not apply to the extent that any such
lishility, cost, loss and/or expense arises as a resuit of the wilful default or
gross negligence of BoS or the Receiver.

Costs and Expenses

The Company shall pay or reimburse to BoS on demand (on a full indemnity basis) all
costs, charges and expenses {including legal fees) incurred or fo be incurred by Bo8
in the creation, registration, perfection, enforcement, discharge and/or assignment of
this Debenture (including, without limitation, the coste of any proceedings in relation
to this Debenture or the Secured Liabilities), which costs, charges and expenses shall
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14

form part of the Secured Liabilities.
New Accounts

At any time following BoS receiving notice (actual or constructive) that all or any of
the Assets have been encumbered by the grant of any morigage, lien, charge or
other security right or have been disposed of BoS will be entitled to close the
Company's then current accaunt or accounts and {o open a new account or accounts
with the Company and {without prejudice to any right of BoS to combine accounts) no
money paid in or carried to the Company's cradit in any such new account will be
appropriated towards or have the effect of discharging any part of the amount due {o
EoS on any closed account. if BoS doss not open a new account or accounts, BoS
will nevertheiess be treated as if it had done so at the time when it received (or was
deemead to have received) such notice and as from that time sli paymenis made 1o
BoS will be credited or be trealed as having been credited to the new account or
accounts and will not reduce the amourt of the Sscured Liabilifies.

Set-off

131  The Company agrees that any money from time fo time standing to its credit
on any account (whether curreni, deposit, loan or of any other nature
whatsoever) with BoS may be refaingd as cover for andfor applied by BoS at
any time and without notice to the Company {(whether on or before or after
the expiry of any fixed or minimum period for which such money may have
been deposited) in or towards payment or discharge of the Secured Liabilities
or such part of them as BoS may select.

13.2 If BoS exercises any rights in respect of any money as referred (o in clause
12,1 {including, without limitation, any rights of set-off, accounting or ratention
or similar righis) in relation fo any liability of the Company and that liability or
any part of it is in a different currency from any credit balance against which
BoS seeks 1o exercise its rights, BoS may use the currency of the cradit
balance o purchase an amount in the currency of the liability at the then
prevailing BoS spot raie of exchange and fo pay out of the credit balance all
costs, charges and expenses incurred by BoS in connection with that
purchase,

133  BoS shaill not be liable for any loss of interest caused by the determination
before maturity of any deposits or any ioss caused by the fluctuation in any
axchange rate at which any currency may be bought or scld by BaoS.

investigations

14.1 if any event of defaulf (howsoever described) in any agreement between BoS
and the Company occurs then {while it is continuing unwaived) Bo$ shall be
entitied to initiate an investigation of, andfor instruct the preparation of a
report {accounting, legal, valuation or other) on, the business and affairs of
the Company andfor any other Group Company which BoS considers
necessary to ascertain the financial position of the Company, all fees and
expenses incurred by BoS in 50 doing being payable by the Company.

142 The Company hereby consenis to the provision by BoS of all information In
relation to the Company which BoS provides to any person in relation to the
preparaticn of a report as is referred i in clause 14.1 above.

Motices
151 Any communication to be made under or In connection with this Debenture

shall be mads in writing and, unless otherwise stated, may be made by fax or
letter,
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163

15.4

(a)
(k)

15.5

15

The address and fax number of BoS for any communication or document to
be made or deliverad under or In connection with this Debenture is;

Level 3C

&9 Morrison Sireet
Edinburgh

EH3 38BW

For the attention of: Alan Frain
Fax No: 0844 884 1548

or any subsiitule address or fax number as BoS may notify to the Company
by not less than five Business Days' notice.

The address of the Company for any communication or document under or in
connection with this Debeniure is s registered office at the time such
communication or document is made or delivered. The fax number of the
Company for any communication or document fo be made or delivered under
or in connection with this Debenture is the fax number most recently provided
fo BoS by the Company.

Subject to clause 15.5, any communication made or document made or
delivered by one person {o another under or in connection with this
Debenture will only be effective:-

if by way of fax, when received in legible form; or
if by way of letter, when it has been delivered to the relevant address or three
Business Days after being deposited in the post postage prepaid in an

envelope addressed fo it at that address.

Any communication or document fo be made or delivered to BoS will be
effective only when actually received by BoS.

16 Miscellaneous

16.1

18.2

16.3

16.4

If at any time any provision of this Debenture is or becomes illegal, invalid or
unenforceable in any respect under any law of any jurisdiction, neither the
legality, validity or enfarceability of the remaining provisions nor the legality,
validity or enforceability of such provision under the law of any ather
jurisdiction will be in any way affected or impaired.

No failure or delay by BoS in exercising any right or remedy under this
Debenture shali operate as a waiver, and no single or partial exercise shall
prevent further exarcige of any right or remeady.

BoS will be entitied to disclose to any member of the Bo8 Group, its auditors,
advisers or applicable regulatory authority or any other person that enlers or
proposes to enter into any assignment, transfer, securitisation or other
disposition of any part of any right or cbligation in relation to the Secured
Liabilities confidential information concerning this Debenture or any
arrangement made or to be made in connection with this Debenturs.

Save o the extent expressly provided fo the contrary in this Debenture, a
third party (being any person other than the Company or BoS and their
permitied successors and assigns) may not enforce any of ifs terms under
the Contracts (Rights of Third Parties) Act 1989 and no consent of any third
party is required for any amendment, variation or termination of this
Debeniure.
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16.5 A certificate by any duly awthorised officer of BoS as {0 the amount of the
Secured Liabilities or any part of them shall, in the absence of manifast error,
be conclusive and binding on the Company.

186 BoS may at any time (without notice or consent) assign, transfer or otherwise
dispose of in any manner it sees fit, all or any part of the benefit of this
Debenture {or all or any of its rights under this Debenture) andfor anv of its
obligations under this Debenture to any peraon. The Company may not
assign, transfer or otherwise dispose of any part of the benefit or burden of
this Deberture or alt or any of its rights under this Debeanture without the pricr
written consent of BoS.,

16.7  This Debenture may be executed in any number of counterparts, each of
which when executed and delivered shall constitute a duplicate original, but
all the counterparts shall together constitute the one agreement.

Definitions
17.1  Inthe interpretation of this Debentura:-

"Assels” means the whole of the property (including uncalled capital) which is or may
ba from time o tims comprised in the property and undertaking of the Company,

"Bo3" means Bank of Scotland ple (Company Number SC327000) having its
registered office at The Mound, Edinburgh EH1 1YZ and its successors, assignees
and transferses.

"BeS Group” means BoS, HBOS pic (Company Number SC218813), any subsidiary
of either of them, any holding company of either of them and any subsidiary of any
such hotding company;

"Business Day” means a day (other than a Saturday or Sunday) when the branch of
BoS at which the Company's account is iocated is opan for business;

"Default Rate” means the rate of interest payable in accordance with the terms of any
agreements or letters setling out the terms of or constituting the Secured Lizbilities in
relation to any amount which is not paid on the due date for payment;

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

“Financial Collateral Regulations™ means the Financial Collateral Amrangements
{No. 2) Regulations 2003 (5.1, 2003 No. 3226);

“Fixed Charge Asset” means an Asset for the time being comprised within a
mortgage, fixed charge or assignment by way of security crezted by clause 2.1, 2.2,
2.3 or (with effect from the date of its creation) any security created pursuant fo
clause 2.11;

"Group" means the Parent and each of its Subsidiaries and “Group Company™
shall be construad accordingly;

"Parent” means City Refrigeration Holdings (UK) Limited (Company Number
SC188503) having its registerad office at 38 Southcroft Road, Rutherglen, Glasgow
G73 1UG;

"Pormitted Disposal™ means:

(a) the disposal of stock subject only to the floating charge created by clause 2.1.3 on

BoS Corp Daebanturs - Lesprit Limited(15402417_1) v 0310



17

an arm's length basis in the ordinary course of trading:

{b) disposals of obsolete or redundant assets (cther than Fixed Charge Assets, other
Assets subject to a fixed charge or security in favour of BoS and any other heritable
or leasad propsrty in Scotland) which are no longer required for the business of any
Group Company;

{¢) dispogals of assets {(other than Fixed Charge Assets, other Asseis subject to a
fixed charge or security in favour of BoS and other heritabie or leased properly in
Scotland} in exchange for replacement assets comparable or superior as to type,
value and quality;

"Properties” means at any time the freshold, heritable and leasehold properiies of
the Company at that time or any of them as the contaxt requires;

“Raceivables” means all sums of money now or in the future receivable by the
Company which consist of or are derived from any Asset referrad to in clauses 2.1.1,
2.1.2, 2.2 or 2.3 or {with effect from the date of the creation of any such security} any
Assets comprised in any securily created pursuant to clause 2.11;

"Racelver" means an administrative receiver, receiver and manager o ather receiver
appoeinted pursuant to this Debenture in respect of the Company or over all or any of
the Assets charged by or pursuant to this Debenture;

“Secured Liabllities" means all or any money and liabilities which shall from time to
time {and whether on or at any time after demand) be due, owing or incurred in
whatsoever manner to BoS by the Company, wheiher achually or contingently, solely
or jointly and whether as principal or surety {or guarantor or cautioner), including any
maney and liabilities of the Company to a third party which have been assigned or
novated to or otherwise vested in BoS and including interest, discount, commission
and other lawful charges or expenses which BoS may in the course of its business
charge or incur in respect of any of those matters or for kesping the Company's
account, and so that interest shall be computed and compounded according to the
usual BoS rates and practice {or otherwise agreed in writing) after as well as before
any demand made or judgment or decree cobtained under or in relation to this
Debenturs;

“Hecurity Financial Coilateral Arrangements” shall have the meaning given to that
expression [n the Financial Collateral Regulations,

“"Subsidiary” means, in respect of any company, person or entity, any company,
person or entity directly or indirectly controlled by such company, person or antity
{including any Subsidiary acquired after the date of this Debenture} and
"Subsidiarias” shall mean all or any of them, as appropriate.

17.2 References to:-

17.2.1 statules, statutory provisions and other national or EC legislation shall include
all amendments, substitutions, modifications and re-enaciments for the time
being in force and shall include any orders, regulations, instruments or other
subordinate legisiation made under the relevant legis!ation;

17.2.2 “control® of any company shall be inferpreted in accordance with Section
995 of the Income Tax Act 2007,

17.2.3 “including” shall not be construed as limiting the generality of the words
preceding it;

17.2.4 “property” shall include any interest (legal or equitable} in real or personal
property and any thing in aclion;
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17.2.4 this Debeanture shall include the Scheduls;

17.2.5 any term or phrase defined in the Companies Act 2008 {as amendsd from
tirne {0 time) shall bear the same meaning in this Debenture;

17.2.6 words importing the singuiar shall include the plural and vice versa and words
denoting any gender shall Include all genders;

17.2.7 this Debenture and to any provisions of it or to any other document referred
fo in this Debenture shall be construed as refsrences 1o it In force for the time
being as amended, varied, suppiemented, restated, substituted or novated
from time to time,;

17.2.8 any person are to be construed to include references to a corporation, firm,
company, parinership, joint venture, unincorporated body of persons,
individual or any state or agency of a state, whether or not a separate legal
entity;

17.2.8 any person are fo be construed to include that persom’s assignees or
transferees or successors in title, whether direct or indirect;

17.2.10 clause headings are for ease of reference only and are not to affect the
interpretation of this Debenture.

The terms of the ducuments under which the Secured Liabilities arise and of any side
letters between the Company and Bo$ in relation to them are incorporated herein to
the extent required for any purported disposition of the Asssels {or any of them)
contained in this Debeniure to be 3 valid disposition in accordance with section 2(1)
of the Law of Property (Miscellanecus Provisions) Act 1988,

The parties intend that this document shall take effect as 5 deed.

The uze of bold type shall be ignored in the construction of this Debenture.

Helease

If BoS is salisfied that the Secured Lisbilities have been uncondiionally and
irrevocably paid or discharged in full, BoS wiil at the request and cost of the Company
take whatever action is requirsd in order fo release the Assets from the security
constituted by this Debenturs.

Governing Law

This Debarnture will be governed by and construed acconding to English law.

1N WITHESS whereof this Debenture has been exscuted by the Company as z deed and
signed by BoS and shall take effect on the day and year staled at the beginning of this
document.
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The Schedules

Frashold and leasshold property

Address or Description

Title Mo.{s) {if registered
land)

Frasholdfleasehold

The addrsss for zervice on BoS in the case of any registered land is Leve! 3C, 89 Morrison

Street. Edinburgh, EH3 8BW
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EXECUTION

EXECUTED a2 a deed by
LESPRIT LIMITED acting by:-

Diractor

In the presence of;

Witness (signature)

SIAN L AUELE Witness (print name)

CrO BEOHES LLF
LG ueend S0 AN I/ Witness (sddress)

EXECUTED by as attorney
Attorney

for BANK OF SCOTLAND PLC in the presence of--

Witness

Full Name

__Address
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EXECUTION

EXECUTED as a deed by
LESPRIT LIMITED acting by:-

Director

In the presence of.

Witness (signature)

Witness (print name)

Witness (address)

y 4:2 r;} y

for BANK OF SCOTLAND PLC in the presence of--

Witness

A LAM Av ) ALY Fuil Name
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