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Registration of a Charge

Company name: MIGHTY INVESTMENTS LIMITED
Company number: 11087793

X8AUT2DK

Received for Electronic Filing: 19/07/2019

Details of Charge

Date of creation: 18/07/2019
Charge code: 1108 7793 0001
Persons entitled: INTERBAY FUNDING LIMITED

Brief description:  ALL THAT FREEHOLD INTEREST IN THE LAND AND PROPERTY KNOWN
AS 246 NEWARK ROAD, LINCOLN LN6é 8RP AND REGISTERED AT
THE LAND REGISTRY WITH TITLE ABSOLUTE UNDER TITLE NUMBER
LL89220

Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

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

Certified by: PARIS SMITH LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 11087793

Charge code: 1108 7793 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 18th July 2019 and created by MIGHTY INVESTMENTS
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 19th July 2019 .

Given at Companies House, Cardiff on 22nd July 2019

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

Companies House



NOTE: THIS IS AN IMPORTANT LEGAL DOCUMENT WHICH INCLUDES OBLIGATIONS.

YOU ARE RECOMMENDED TO TAKE LEGAL ADVICE BEFORE SIGNING IT.

THIS DEBENTURE is made by way of deed on { m ; LA fog 2019
by:
(1)  MIGHTY INVESTMENTS LIMITED registered in England & Wales with company number

@

11087793 whose registered office is at Rose Cottages 6 Metheringham Heath Nocton
Lincoln Lincolnshire United Kingdom LN4 2AJ (the "Chargor")

INTERBAY FUNDING LIMITED registered in England & Wales with company number
05585882 whose registered office is at Reliance House, Sun Pier, Chatham ME4 4ET (the
‘Lender”)

THIS DEED WITNESSES as follows:

1.1

1.2

DEFINITIONS AND INTERPRETATION

In this Debenture:-

Unless defined in this Debenture or the context otherwise requires a term defined in the
Facility Letter or the Standard Terms and Conditions has the same meaning in this
Debenture or any notice given under or in connection with this Debenture, as if all
references in those defined terms to the Facility Letter, the Standard Terms of Conditions
or other Finance Document were a reference to this Debenture or that notice

In this Debenture the following terms have the following meanings:

“Book Debts” means all present and future book and other debts and monetary claims
due or owing to the Chargor and the benefit of all security, guarantees and other rights of
any nature enjoyed or held by the Chargor in relation to any of them

"Charged Assets" means each of the Property, assets and undertaking of the Chargor
which from time to time are the subject of any Security created or expressed to be
created by it in favour of the Lender by or pursuant to this Debenture and any Legal
Charge.

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

“Environmental Law” means all applicable laws statutes regulations secondary
legislation byelaws common law directives treaties and other measures judgements and
decisions of any Court or tribunal Code of Practice and Guidance Notes insofar as they
relate to or apply to the environment here meaning the natural and manmade
environment including all or any of the following media namely air, water and land
(including air within buildings and other natural or manmade structures above or below
the ground) and any living organism (including man) or systems supported by those
media

“Equipment” means all present and future equipment plant machinery tools vehicles
furniture fittings installations and apparatus and other tangible moveable property for the
time being owned by the Chargor, including any part of it and all spare parts,
replacements, modifications and additions
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"Security Period" means the period beginning on the date of this Debenture and ending
on the date on which the Lender is satisfied that the Secured Obligations have
irrevocably been discharged in full and no Finance Party is under any further actual or
contingent obligation to make advances or provide other financial accommodation to the
Chargor or any cther person under any of the Finance Documents.

"Standard Terms and Conditions" means the Standard Terms and Conditions of the
Lender (Eight Edition)

Interpretation

Unless the context otherwise requires, in this Debenture

Clause 14 of the Standard Terms and Gonditions apply as if they were incorporated in
this Debenture together with the following provisions :-

(@)

(d)

(€

a reference to a Clause of or Schedule to this Debenture are
references to paragraphs of the relevant Schedule unless the context
otherwise requires

a reference to “continuing” in relation to an Event of Default means an

Event of Default which has not been remedied or waived

a reference to this Debenture (or any provision of it} or any other
document shall be construed as a reference to this Debenture , that
provision or that document as it is in force for the time being and as
amended in accordance with its terms or with the agreement of the

relevant parties

a reference to the Chargor shall include its successors permitted
transferees and permitted assigns

If the Lender considers that an amount paid in respect of Secured
Obligations is capable of being avoided or otherwise set aside on the
liquidation or administration of the Chargor or otherwise then that
amount shall not be considered to have been irrevocably paid for the

purposes of this Debenture

A reference in this Debenture to the Property includes all buildings and
fixtures and fittings (including trade and tenants fixtures and fittings)
and fixed plant and machinery which are situated on or form part of the
Property at any time; the proceeds of sale of any part of the Property
and any other monies paid or payable in respect of or in connection
with the Property; the benefit of any covenants to the title given, or
entered into, by any predecessor in title of the Chargor in respect of the
Property and any monies paid or payable in respect of those
covenants; and all rights under any licence agreement for sale or

agreement for lease in respect of the Property and all Related Rights
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3.2

3.3

(c) all Property acquired by the Chargor in the future

Assignment by way of Security

The Chargor assigns and agrees to assign absolutely with full title guarantee to the
Lender (to the extent not validly and effectively charged by way of first legal mortgage
under any Legal Charge and to the fullest extent assignable or capable of assignment
without infringing any contractual provision restricting the same) as security for the
payment and discharge of the Secured Obligations, all of its right, title and interest from
time to time in and to each of the following assets:

(a) any agreements, contracts, deeds, leases, licences, undertakings, guarantees,
covenants, warranties, representations and other documents entered into by,
given to or otherwise benefiting the Chargor in respect of the Property;

(b) any rental income and all sums payable and any other consideration given in
money or money's worth for the disposal of an interest in all or part of the
Property and the right to make demand for and receive the same; and

(©) any insurance policies relating to the Property and all proceeds paid or payable
thereunder.

Fixed charges

The Chargor charges with full title guarantee in favour of the Lender (to the extent not
validly and effectively charged by way of first legal mortgage pursuant to Clause 3.1
(Mortgage) or assigned pursuant to Clause 3.2 (Assignment by way of Security)) with the
payment and discharge of the Secured Obligations, by way of first fixed charge, all of its
rights, title and interest from time to time in and to each of the following assets:

(a) each of its present and future accounts with any bank, building society, financial
institution or other person (including any replacement account or sub-division or
sub-account of that account) and the debt or debts represented thereby;

(b) the Book Debts and all Related Rights and monetary claims owing to it and any
proceeds of those debts and claims and all Related Rights;

(c) the Intellectual Property and all Related Rights,;

(d) the Equipment and all Related Rights,;

(e) goodwi
(f) rights and claims in relation to its uncalled share capital;
Q) rights to recover any value added tax on any supplies made to it relating to the

Charged Assets and any sums so recovered;

(h) the Investments and all Related Rights
(i) each of the assets which are specified in Clause 3.2 (Assignment by way of
Security).
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5.2

6.1

6.2

6.3

6.4

6.5

6.6

6.7

6.8

(a) any security, guarantee, indemnity, remedy or other right held by, or available
to, the Lender that is, or becomes, wholly or partially illegal, void or
unenforceable on any ground;

(b) the Lender renewing, determining, varying or increasing any facility or other
transaction in any manner or concurring in, accepting or varying any
compromise, arrangement or settlement, or omitting to claim or enforce
payment from any other person; or

(c) any other act or omission which but for this clause 5.1 might have discharged,
or otherwise prejudiced or affected, the liability of the Chargor.

Immediate recourse

The Chargor waives any right it may have to require the Lender to enforce any security
or other right, or claim any payment from, or otherwise proceed against, any other
person before enforcing this Debenture against the Chargor.

REPRESENTATIONS AND WARRANTIES

The Chargor makes the following representations and warranties to the Lender. The
representations and warranties are made by the Chargor on the date of this Debenture
and are deemed to be made by the Chargor on each day of the Security Period with
reference to the facts and circumstances then existing:~

Ownership of Charged Assets
The Chargor is the legal and beneficial owner of the Charged Assets

No Security Interests
The Charged Assets are free from any Security Interest other than the Security Interests
created by this Debenture.

Adverse Claims
The Chargor has not received or acknowledged notice of any adverse claim by any
person in respect of the Charged Assets or any interest in it.

Adverse Covenants
There are no covenants, agreements, reservations, conditions, interests, rights or other
matters whatsoever, that materially and adversely affect the Charged Assets.

No Breach of Laws
There is no breach of any law or regulation that materially and adversely affected the
Charged Assets.

No Interference in Enjoyment
No facility necessary for the enjoyment and use of the Charged Assets is subject to
terms entitling any persen to terminate or curtail its use.

No Overriding Interests
Nothing has arisen, has been created or is subsisting, which would be an overriding
interest in any Property.

Avoidance of Security

No Security Interest expressed to be created under this Debenture is liable to be
avoided, or otherwise set aside, on the liguidation or administration of the Chargor or
otherwise.
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7.6

77

7.8

7.9

7.10

7.1

(a) give notice to each insurer of the assignment of the Chargor's rights and
interest in and under each insurance policy and procure that each addressee of
any such notice promptly provides an acknowledgement of the Lender’s interest
to the Lender

Chargor’s Waiver of Set-Off
The Chargor waives any present or future right of set-off it may have in respect of the
Secured Lia s (including sums payable by the Chargor under this Debenture).

Preservation of Book Debts

The Chargor shall not (except as provided by clause 7.8 of this Debenture or with the
prior written consent of the Lender) release, exchange, compound, set-off, grant time or
indulgence in respect of, or in any other manner deal with, all or any of the Book Debts

Realising Book Debts

The Chargor shall:-

(2) as an agent for the Lender, collect in and realise all Book Debts, pay the
proceeds into an account designated for that purpose and nominated by the
Lender immediately on receipt and, pending that payment, hold those proceeds
in trust for the Lender;

(b) not, without the prior written consent of the Lender, withdraw any amounts
standing to the credit of such designated account; and

() if called on to do so by the Lender, execute a legal assignment of the Book
Debts to the Lender on such terms as the Lender may require and give notice of
that assignment to the debtors from whom the Book Debts are due, owing or
incurred.

Insurance

The Chargor:

(a) shall (if the Lender so requires) produce to, or deposit with, the Lender each
insurance policy and the receipts for all premiums and other payments
necessary for effecting and keeping up each insurance policy; and

(b) shall not do or omit to do, or permit to be done or omitted, any act or thing that

may invalidate or otherwise prejudice any insurance policy

Insurance Policies’ Proceeds

All monies payable under any insurance policy at any time (whether or not the security
constituted by this Debenture has become enforceable) shall immediately be paid to the
Lender

Maintenance and Insurance
The Chargor shalk:-

(@ keep all buildings and all fixtures on each Property in good and substantial
repair and condition;

(b) insure, and keep insured, those buildings and fixtures with such insurer and
against such risks, in such amounts and otherwise on such terms as the Lender
may require (or, failing such requirement, in accordance with the practice in
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7.16

7.20

7.21

7.22

Development Restrictions

The Chargor shall not, without the prior written consent of the Lender, carry out, or
permit, or suffer to be carried out on any Property any development as defined in the
Town and Country Planning Act 1990 or change or permit or suffer to be changed the
use of any Property.

Environment
The Chargor shall:-

(a) comply with all the requirements of Environmental Law both in the conduct of its
general business and in the management, possession or occupation of each
Property; and

(b) obtain and comply with all authorisations, permits and other types of licences
necessary under Environmental Law

No Restrictive Obligations

The Chargor shall not, without the prior written consent of the Lender, enter into any
onerous or restrictive obligations affecting the whole or any part of any Property, or crate
or permit to arise any overriding interest, easement or right whatever in or over the whole
or any part of any Property.

Inspection
The Chargor shall permit the Lender, any Receiver and any person appointed by either
of them to enter on and inspect any Property on reasonable prior notice

Registration of Investments

The Chargor shall at the direction of the Lender immediately execute and deliver to the
Lender all transfers and other documents and do alt such things as may be necessary or
desirable to register all or any of the Investments in the name of the Lender or its
nominee.

Dividends and Voting Rights Post Enforcement
After the security constituted by this Debenture has become enforceable:

(@) all dividends and other distributions paid in respect of the Investments and
received by the Chargor shall be held by the Chargor on trust for the Lender
and immediately paid into a designated account or, if received by the Lender,
shall be retained by the Lender; and

(b) all voting and other rights and powers aitaching to the Investments shall be
exercised by, or at the direction of, the Lender and the Borrower shall, and shall
procure that its nominees shali, comply with any directions the Lender may give,
in its absolute discretion, concerning the exercise of those rights and powers

Preservation of Investments

The Chargor shall ensure (as far as it is able to by the exercise of all voting rights, power
of control and other means available to it) that any issuer that is not a public company
shall not:

(a) consolidate or subdivide any of its Investments, or reduce or reorganise its
share capital in any way;

(b) issue any new shares or stock; or



<l

JoBiey) syj pue ‘sinjusgeq SIUl Ul paulejucd suopebigo s) jo Aue jo JoBieyn ey
AQ yoesliq e ‘sw) Aue Je ‘Apatsl 0] (punog a4 Jou [|eys INg) pafiiua aq |feys tapus oyl
Apawiay 03 1omod

-:s1emod BUIMO||o) SU} oARY |leys JepLe aul
HIANTT IHL 40 SHIAMOd

*sBuI0BIN0 Jayjo pue ses} 8aUs9l|

's98) |[emaual s|qesidde jje Bulked pue ‘sybu yons o) Bujjelal suoie|ndils pue SJUBLUBAOD
jie Buiniesqo (uoneyw| Jnouym) Buipnioul Auadold fenjos|isiu| ey ‘o) Bupelal Jo ‘Ut syybl
aunnj pue Jussaid ulejulew pue prenbejes o) UoIoE Alessaoau jje axel [[eys Jobieyd syl
sybry fuedoid jenyoajeu] jo uoealasald

Jusdinbg ayy se adA) swies sy} Jo Juawdinbas Jo siesn Joy fensn si se
‘SLLLIB} LoNs uo pue ‘Junowe Yons Uy sanligel| Aued puiyp fo} SoUBINSU| UBUIELU (o)

pue LoBrey) sy pue JepuaT auy} Jo saLUeu Julof sy} Ut penss| ale sa|oljod
soueInsul Yans Jey} Jepue ey} jo uopdo auy Je o ssiojod asueinsul yons
lle uo pajou s| Japua] a8y} 4o isaldjul 8y} jey) eindodd ‘sainbal os Japua auy i (ay

“uswdinbg auy Buioe|das
10 Buigejsural jo 3800 ejeBaibbe ay) uey) ssa| Jou SI JRY} JUNOWE Ue J0y ‘Jusplooe
pue yauy ‘el (0} pSYWIl 99 JOU JNg) BPNOU| [leys YoIyM ‘JOA0D oueINsul
oAIsUByaldwiod |iny Joj (pleuuim Aleuoseaiun eq o} Jou [enoidde yons) JepueT
sy} Ag pancidde siaunsul ypm JepusT] oy 03 AIOJoRjSHES PUl| B JO Soueinsu|
Ag pasonoo ydey pue paisnod si Juswidinbg auy Jeys sunoold ‘esusdxe UmMo sy Je ()

eys Jjobieysn syl
aoueinsu| Juawdinby

sowl} sjqeuoses. [ je ewdinb3 o} Buelea spiodal ayy pue Juswdinby
suiwexs pue joadsur o} Jepue oyl Aq pejeubisep suosied Aue ywied (@

pue alinbal Aew Japus sy se Juswdinbg jo uoneiade
pue ash ‘uollipucs ‘uolleso| syl GuilleoUS uoneLUIoUl AUug JapuaT ay) Al (e)

-:[leys 1obieyo eyl
uoljewou; Juewdinby

a|genns Ajgeuosesl
1o peuBisep jou s 1 ydsiym Joj asodind Aue Joj pesn Jo papeoporo (1)

Jo ‘suoslad psules) pue payjenb Auuadoid Ag uey; Jayio pejpuey Jo pasn ()
8¢ 0} Juswidinbg Aue juwiad jou (q)

pUE |(Jee} pue Jeom Jle}
pajoadxe Joj Jdaox@) UORIPUOD 3|gesdiAles pue poob Ul usuwidinbg aul ujuew (8)

-2|leys Jobieys oy
juawdinbg jo asueusjurepy

ainusgaq siu)
ylm souepiodoe Ul JoBieys ey Jo Jepus a8y ‘Jo Jleueq uo Jo ‘Ag uopelisibal
Jo pabpot oq ABwW Jeyy) slusLIseAl| SH Jo AUE Jo Jasuern Aue uslsiBal 0} asnjel )]

1’8

9z'L

§cL

veL

€L



82

8.3

8.4

8.5

9.2

9.3

irrevocably authorises the Lender and its agents to do everything necessary or desirable
for that purpose.

Exercise of Rights

The rights of the Lender under clause 8.1 are without prejudice to any other rights of the
Lender under this Debenture. The exercise of those rights shall not make the Lender
liable to account as a mortgagee in possession.

Power to Dispose of Chattels

(a) At any time after the security constituted by this Debenture has become
enforceable, the Lender or any Receiver may, as agent for the Chargor, dispose
of any chaitels or produce found on any Property.

(b) Without prejudice to any obligation to account for the proceeds of any disposal
made under clause 8.3(a), the Chargor shall indemnify the Lender and any
Receiver against any liability arising from such disposal.

Indulgence

The Lender may, at its discretion, grant time or other indulgence, or make any other
arrangement, variation or release with any person or persons not being a party to this
Debenture (whether or not any such person is jointly liable with the Chargor) in respect of
any of the Secured Obligations, or of any other security for them without prejudice either
to this Debenture or to the liability of the Chargor for the Secured Obligations

Investments: Dividends

Until the security constituted by this Debenture becomes enforceable the Lender shall,
on request by the Chargor, release and pay to the Chargor any cash dividends paid in
respect of any of the Investments and received by the Lender or its nominee.

PROVISIONS AS TO SECURITY

Restriction on dealings

Except where agreed in writing by the Lender the Chargor will not at any time during the
Security Period create or permit to subsist any Security over all or any part of the
Charged Assets or dispose of or otherwise deal with any part of the Charged Assets.

Implied covenants for title

(@) The covenants set out in Sections 3(1), 3(2) and 6(2) of the Law of Property
(Miscellaneous Provisions) Act 1994 not extend to Clauses 3 (Fixed
Security) or 4 (Floating charge).

(b) It shall be implied in respect of Clauses 3 (Fixed Security) and 4 (Floating
charge) that the Chargor is disposing of the Charged Assets free from all
charges and incumbrances (whether monetary or not) and from all other rights
exercisable by third parties (including liabilities imposed and rights conferred by
or under any enactment).

Notices of assignment
(a) Immediately:

iy  upon the date of this Debenture, in relation to all leases relating to the
Property, ail bank accounts specified by the Lender, and all insurance
policies relating to the Property in existence on the date of this Debenture;
or

13
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10.
101

FURTHER ASSURANCE

Further assurance

(a) The covenant set out in Section 2(1)(b) of the Law of Property (Miscellaneous
Provisions) Act 1994 shall extend to include the obligations set out in paragraph
(b) below.

(b) The Chargor shall promptly, at its own cost, enter into, execute and complete a

Legal Charge over any Property in England and Wales not already the subject
of a registrable Legal Charge and do all such acts or execute all such
documents  (including assignments, transfers, mortgages, charges,
notarisations, registrations, notices and instructions) as the Lender may
reasonably specify (and in such form as the Lender may reasonably require) in
favour of the Lender or its nominee(s);

iy to perfect the security created or intended to be created in respect of the
Charged Assets (which may include the execution by the Chargor of a
mortgage, charge or assignment over all or any of the assets constituting,
or intended to constitute, Charged Assets) or for the exercise of any the
rights, powers and remedies of the Lender provided by or pursuant to this
Debenture and each Legal Charge or by law;

(iy to confer on the Lender security over any asset or undertaking of the
Chargor located in any jurisdiction outside England and Wales equivalent
or similar to the security intended to be conferred by or pursuant to this
Debenture and each Legal Charge, and/or

(iiy while an Event of Default is continuing, to facilitate the realisation of the
Charged Assets.

10.2 Necessary Action

11
11.1

The Chargor shall take all such action as is available to it (including making al
registrations and applying for relief against forfeiture) as may be necessary or as may
reasonably be requested by the Lender for the purpose of the creation, perfection,
protection or maintenance of any security conferred or intended to be conferred on the
Lender by or pursuant to this Debenture and each Legal Charge.

ENFORCEMENT OF SECURITY
Enforcement
Any time after the occurrence of:

(a) an Event of Default (as long as it is continuing); or

) if the Chargor requests the Lender to exercise any of its powers under this
Debenture or any Legal Charge,

the Security created by or pursuant to this Debenture and each Legal Charge is
immediately enforceable and the Lender may, without notice to the Chargor or prior
authorisation from any court, in its absolute discretion:

(0] enforce all or any part of that Security (at the times, in the manner and on the
terms it thinks fit) and take possession of and hold or dispose of all or any part
of the Charged Assets; and

15
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13.
13.1

13.2

14,
14.1

14.2

18.
15.1

towards the payment or discharge of the Secured Obligations. For this purpose, a
commercially reasonable method of valuing a Charged Asset as the Chargor hereby
agrees and accepts shall be:

(a) in the case of cash on account, the amount standing to the credit of that
account, together with any accrued interest, at the time of appropriation; and

(b) in the case of any investments, shares or securities, their market value
determined by the Lender by reference to a public index, independent valuation
or by such other process as the Lender may select.

COSTS

Costs

The Chargor shall pay to or reimburse the Lender and any Receiver on demand on a full
indemnity basis all Costs incurred by the Lender or any Receiver in connection with:-

(a) this Debenture or the Charged Assets;

(b) protecting, perfecting, preserving or enforcing (or attempting to do so) any of the
Lender's or Receiver's rights under this Debenture;

() suing for or recovering any of the Secured Obligations,

including without limitation the Costs of any proceedings in connection with this
Debenture or the Secured Obligations together with interest on any amount due under
this clause 13 at the Default Rate specified in the Facility Letter

Indemnity

The Lender and any Receiver and their respective employees and agents shall be
indemnified on a full indemnity basis out of the Charged Assets in respect of all actions,
liabilities and Costs incurred or suffered in or as a result of:

(a) the exercise or purported exercise of any of the powers, authorities or
discretions vested in them under this Debenture;

() any matter or thing done or omitted to be done in relation to the Charged Assets
under those powers; or

(c) any default or delay by the Chargor in performing any of its obligations under
this Debenture

ASSIGNMENT

At any time without the consent of the Chargor, the Lender may assign or fransfer the
whole or any part of its rights and obligations under this Debenture to any other person
The Chargor may not assign any of its rights or transfer any of its obligations under this
Debenture or enter into any transaction that would result in any of those rights or
cbligations passing to another person

APPOINTMENT OF RECEIVER OR ADMINISTRATOR
Appointment and removal
After this Debenture and each Legal Charge becomes enforceable in accordance with

Clause 11 (Enforcement of securily), the Lender may by deed or otherwise (acting
through an authorised officer of the Lender), without prior notice:



8l

WY U pajsaa
JO U0 Pallsjuod suoleiosIp IO saljdoyine ‘siemod ‘suoljoun auj jo Aue (0]

10} BAIDNPUOD 4O
[juSpIou] 8¢ 0} Janladay ey} 0} Waas Yolym (JoBleyn auj jo jeyaq uo Jo aweu
oy ul sbuipeeooid Bulpuaep Jo Buibuug Buipniour) sBuiyy jle op o) Jemod ey (]

pue ‘op 0} JIWO 10 op pINo9 jjasy Jobiryo sy yoiym Buiiue
op 0} JIWo Jo op 0} Jamod pue Jsumo sjnjosge Ue Jo sl pue siemod sy je (0)

‘(JoA19001 SAJRJISIUIWIPE UE S| 1BAIS08Y BY} JOU JO JoUioum) 9861 10V Aousajosu|
ou} OF | SNPeYSS Ul JNO }9S JOAIeDaI SABJISIUIWIPE UE JO siamod By} e (@)

10V jey) Japun pajuiodde sieAe0al uo pue uoissassod ul seabebuow
uo pue sicfeblow uo zal 19y Apadold Jo meT syl Ag pa.lisjuod siemod ay) [e (e)

‘(JoBleyQ sy} Jo }S00 BUY) JB ‘9SED OB U| ‘PUB SWBU UMO SIY Ul Jo Jobieyd
2y} 40 Jleyaq uo Jo Jo aweu oy} u) abiey) |ebe yoea pue ainuagaq sy} Jo suoisinosd
ey} Aq pepuepx@ pue paueAn Se pue ‘sjessy pebleyd syl 0} UoneRs Ul ‘esinlexe
0] psjljue &g pue aaey (Jobieysd 8yl Jo uopnjossip Jo dn-Buipum Aue Buipue)syimiou
ng wiy Bunuodde juswiniisul syl Ul suopolysal Aue 0} 1eigns) [eys Jaaleosy Ao

SHIAIFOTY 40 SHUIMOd

‘sjessy pafieys sy jo Jed Aue jo 10adsal Ul Japua ay) Ag Sl O} oW} L0 S|gesIoiexs
ulewsal fleys sismod yons pue asivuseylo Jo (ebieyn [ebeq yoes pue ainusgsq sy Aq
papUSIXa SB) 6Z6L 1oV Auadoid Jo meT au) Jspun sspus sy} Jo Jusuiguiodde jo siomod
Iayjo pue Aiojnjess e 0} Uclippe Ui 8q |[eyS JeAlesey B jo Jusliuiodde Jo siamod oy

wawjujodde jo siamod Aloynjels

"(gz61 0V Apedold
JO M U} AQ paIoads Sjed WInuLXeW ayj 0} pejiil Buleg JNoylMm) S} 0) swn
woJ} JopueT ay} A9 pOXI} aq O} Blel B Je S80lAI9S SIY 0} UoielaunLuaL o) pafiue (0)

pue Lapua ayj Jog Jusbe se joe s} AUE Je (|BUS JSAISD9Y OU pUB UDIRIBUNLLBY
siy o wewAded ayj Joj pue sapijiqel pue synejep ‘sioe siy Joj sjgisucdsal
Alajos g jleus ysiym JoBireys sy Jo sbe sy ag o) pawssp sasodind e Joy (a)

Janeoey Se panmsgns
1o pejuiodde uosied Jeylo Aue ypm Jayebol Jo Aenpiapul 0 0} pepinue (e)

'8 |[eys (fesowss
pue jusunuioddiy)gl osne|D o) juensind Jeniedey e ag 0} pajulodde uosied yoeg
Si9A1993Y jo Ajoeden

“JoBreyo oy} Jo JojelisiuiLpe Ue 8 o) suosiad atol 10 auo juiodde (®)

1o \(s)ionieoey jusweoedel Jo jeuoljippe ue se (s)uosiad Jayjoue Julodde (p)
Jo ‘pajuiodde os Jen@0ay Aue (S|qE AlINMmE] S| JI SE JE) OS) BAOWIBI (6]

10 's1essy pebleys ay) jo sped ejesedss Jo sianeaay 210w Jo omy juiodde (q)

10 's)essy pebieyn
8y} Jo Yed Aue Jo sjoum 8U} JO JenleIay B aq O} suoslad aiouw Jo suo iodde (e)

13

(41



©

ity

(i)

the exercise of any rights, powers and remedies of the Lender provided by
or pursuant to this Debenture and each Legal Charge or by law (including
realisation of all or any part of the assets in respect of which that Receiver
was appointed); or

bringing to his hands any assets of the Chargor forming part of, or which
when got in would be, Charged Assets.

the following further powers:-

@

(@i

(iv)

%

iy

(ix)

)

()

to undertake or complete any work of repair, building or development on
any of the Properties;

to grant, accept surrenders of or any leases or tenancies affecting any of
the Properties on such terms and subject to such conditions as he thinks
fit;

to provide services and employ or engage such managers, contractors
and other personnel and professional advisers on such terms as he thinks
fit;

to make, exercise or revoke any value added tax, option to tax as he
thinks fit;

to charge and receive such sum by way of remuneration (in addition to all
costs, charges and expenses incurred by him) as the Lender may
prescribe or agree with him;

to carry on, manage, develop, reconstruct, amalgamate or diversify or
concur in  carrying on, managing, developing, reconstructing,
amalgamating or diversifying the business of the Chargor;

grant options and licences over all or any part of the Charged Assets, sell,
assign, lease and accept surrenders of leases or concur in the same of all
or any of the Charged Assets including without limitation by way of public
auction or private sale and generally on such terms and conditions as he
thinks fit;

sever and sell separately any fixtures or fittings from any Property without
the consent of the Chargor;

sell and assign all or any of the Bock Debts in respect of which he is
appointed in such manner and generally on such terms as he thinks fit;

to make any arrangement, setflement or compromise between the
Chargor and any other person that he may think expedient;

make substitutions of or improvements to the Equipment as he may think
expedient;

appoint managers, officers, servants, workmen and agents for the
purposes of this clause 16 at such salaries for such periods and on such
terms as he may determine; or

19
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19.2

20.
201

20.2

20.3

20.4

205

accordance with Clause 11 (Enforcement of security), the exercise of any
right of a legal or beneficial owner of the Charged Assets).

Ratification
The Chargor shall ratify and confirm all things done and all documents executed by any
attorney in the exercise or purported exercise of all or any of his powers.

EFFECTIVENESS OF SECURITY

Continuing security

(a) The security created by or pursuant to this Debenture and each Legal Charge
shall remain in full force and effect as a continuing security for the Secured
Obiigations unless and until discharged by the Lender.

(b) No part of the Security from time to time intended to be constituted by this
Debenture and each Legal Charge will be considered satisfied or discharged by
an intermediate payment, discharge or satisfaction of the whole or any part of
the Secured Obligations.

Cumulative rights

The security created by or pursuant to this Debenture and each Legal Charge shall be
cumulative, in addition to and independent of every other Security which the Lender or
any Finance Party may at any time hold for the Secured Obligations or any other
obligations or any rights, powers and remedies provided by law. No prior Security held
by the Lender or any of the other Finance Parties over the whole or any part of the
Charged Assets shall merge into the Security constituted by this Debenture and each
Legal Charge.

No prejudice

The security created by or pursuant to this Debenture and each Legal Charge shall not
be prejudiced by any unenforceability or invalidity of any other agreement or document or
by any time or indulgence granted to the Chargor or any other person, or the Lender or
any of the other Finance Parties or by any variation of the terms of the trust upon which
the Lender holds the security or by any other thing which might otherwise prejudice that
Security.

Remedies and waivers

No failure on the part of the Lender to exercise, or any delay on its part in exercising, any
rights, powers and remedies of the Lender povided by or pursuant to this Debenture and
each Legal Charge, shall operate as a waiver of those rights, powers and remedies, nor
shall any single or partial exercise of any such rights, powers and remedies preclude any
further or other exercise of that or any other rights, powers and remedies.

No liability

None of the Lender, its nominee(s) nor any Receiver shali be liable

(a) to account as a mortgagee or morfgagee in possession; or

(o) for any loss arising by reason of taking any action permitted by this Debenture

or any Legal Charge or any neglect or default in connection with the Charged
Assets or taking possession of or realising all or any part of the Charged
Assets,

except in the case of gross negligence or wilful default upon its part.

21
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22.

23.

24.
24.1

24.2

25.

power of sale under this Debenture and each Legal Charge, the Lender may
redeer such prior Security or procure the transfer thereof to itself.

(b} The Lender may settle and agree the accounts of the prior Security and any
accounts so settled and passed will be conclusive and binding on the Chargor.

(c) All principal monies, interest, costs, charges and expenses of and incidental to
any redemption or transfer will be paid by the Chargor to the Lender on demand
together with accrued interest thereon as well as before judgement at the rate
from time to time applicable to unpaid sums specified in the Facility Letter from
the time or respective times of the same having been paid or incurred until
payment thereof (as well as after as before judgement).

SUBSEQUENT SECURITY INTERESTS

If the Lender or any of the other Finance Parties at any time receives or is deemed to
have received notice of any subsequent Security, assignment or transfer affecting the
Charged Assets or any part of the Charged Assets which is prohibited by the terms of
any Finance Document, all payments thereafter by or on behalf of the Chargor to the
Lender will (in the absence of any express contrary appropriation by the Chargor) be
treated as having been credited to a new account of the Chargor and not as having been
applied in reduction of the Secured Obligations at the time that notice was received.

SUSPENSE ACCOUNTS

All monies received, recovered or realised by the Lender under this Debenture and each
Legal Charge (including the proceeds of any conversion of currency) may in the
discretion of the Lender be credited to any interest bearing suspense or impersonal
account(s) maintained with a financial institution (including itself) for so long as it may
think fit (the interest being credited to the relevant account) pending their application from
time to time at the Lender's discretion, in or towards the discharge of any of the Secured
Obligations.

NEW ACCOUNTS

If the Lender receives notice of any subsequent Security Interest, or other interest,
affecting all or party of the Charged Assets, the Lender may open a new account for the
Chargor in the Lender's books. Without prejudice to the Lender's right to combine
accounts, no money paid to the credit of the Chargor in any such new account shall be
appropriated towards, or have the effect of discharging, any part of the Secured
Obligations

If the Lender does not open a new account immediately on receipt of notice under
clause 24.1 then (unless the Lender gives express written notice to the contrary to the
Chargor) all payments made by the Chargor to the Lender shall be treated as having
been credited to a new account of the Chargor and not as having been applied in
reduction of the Secured Obligations, as from the time of receipt of the relevant notice by
the Lender.

LENDER'S SET-OFF RIGHTS

If the Lender has more than one account for the Chargor in its books, the Lender may at
any time after:

(a) the security constituted by this Debenture has become enforceable; or

23
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THE SCHEDULE

ALL THAT freehold interest in the land and property known as 246 Newark Road, Lincoln LN& 8RP
and registered at the Land Registry with Title Absolute under Title Number LL89220
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