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Registration of a Charge

Company name: ALL LAND INVESTMENTS (STOTFOLD) LIMITED

Company number: 10400175
XB4BCIAT

Received for Electronic Filing: 12/04/2017

Details of Charge

Date of creation:  06/04/2017
Charge code: 1040 0175 0001

Persons entitted: ROUTE FINANCE LIMITED AS SECURITY TRUSTEE FOR THE SECURED
PARTIES

Brief description:.  FREEHOLD LAND LYING ON THE SOUTH SIDE OF ARLESEY ROAD,
STOTFOLD AND LAND AT THE BACK OF 83 ARLESEY ROAD, STOTFOLD
(BEING PART OF TITLE NUMBER BD237950) AND FREEHOLD LAND
LYING TO THE SOUTH SIDE OF ARLESEY ROAD, STOTFOLD (BEING
PART OF TITLE NUMBER BD248351)

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

Electronically filed document for Company Number: 10400175 Page 1



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
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: GATELEY (SCOTLAND) LLP

Electronically filed document for Company Number: 10400175 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10400175

Charge code: 1040 0175 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 6th April 2017 and created by ALL LAND INVESTMENTS

(STOTFOLD) LIMITED was delivered pursuant to Chapter A1 Part 25 of
the Companies Act 2006 on 12th April 2017 .

Given at Companies House, Cardiff on 13th 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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{1 ALL LAND INVESTMENTS (STOTFOLD) LIMITED

{2} ROUTE FINANGCE LIMITED (AS SECURITY TRUSTEE)

DEBENTURE
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THIS DEBENTURE Is maDEoN Ob AP@ v 2017
BY:

(N ALL LAND INVESTMENTS (STOTFOLD) LIMITED, a company incorporated in England and \Wales
with registered number 10400175 and having its registered office at Unit 5, 25-27 The Burroughs,
London NW4 4AR ("Chargor”)

IN FAVOUR OF:

(2 ROUTE FINANCE LIMITED, a company incorporated in England and Wales with registered number
04855794 and having its registered office at 2 Sherring Close, Bracknsil, Berkshire RG42 2LD as
sacurity trustee for the Secured Parties ("Security Trustse").

WHEREAS:

(A The Chargor has or will create a loan note instrument constituting £2,575,000 secured loan notes
2017; the Chargor will issue loan notes from time to time under the Loan Note Instrument o
members of the investor network of the Security Trustee (the "investors”).

{B) Linder this Deed, the Chargor provides security to the Security Trustee (as security trustee for the
Secured Parties) for the payment or discharge of the Secured Liabilities.

This Deed witnesses as follows:-

1. COVENANT TO PAY

11 The Chargor, as primary obligor covenants to the Security Trustee (as security trustee for the
Securad Parties) that it will on demand in writing pay or discharge the Secured Liabilitles when the
same are due and payable.

1.2. If the Chargor shall fail to pay any amount under this Debenture when it is due then such amount
shall bear interest (after as well as before judgement 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 i the Security Trusiee,

CHARGING PROVISIONS

24 The Chargor with full titte guarantee hereby charges to the Security Trustee (as security trusiee for
the Secured Parties) as a continuing security for the payment or discharge of the Secured Liabilities:-

b

2.1.1. by way of legal mortgage all estates or interesis In the freghold and leasehold property
described In Schedule 1 together with all present and future buildings, fixtures (including
trade and tenant's fixtures), plant and machinery which are at any time on any such properiy,

2.1.2. by way of fixed charge:-

21.21. all estates or interesis in any freehold or leasehcld properly belonging to the
Chargor 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, fixtures
{including trade and tenant’s fixiures), plant and machinery which are at any time
an the property,

2.1.2.2. all present and future interests of the Chargor in or over land or the proceeds of
sale of it and all present and future licences of the Chargor to enter upon or use
land and the benefit of all other agreements relating to land to which it is or may
bacame party or otherwise enfitied and all fixtures (including trade and tenant's
fixtures) which are at any time on the praperty charged under this Debenture;



2.2,

2.3

2.4.

2.5

2.1.2.3. all present and future plant and machinery not otherwise charged under this clause
2 and aill other present and future chaitels of the Charger (excluding any of the
same for the time being forming part of the Chargor's stock in trade or work in
progress),

2.9.2.4. all present and future stocks, shares and other securities owned (at law or in
equity) by the Chargor and all rights and interests accruing or offered at any time in
relation to them;

2.1.2.6. ali rights and interests in and claims under all policies of insurance and assurance
heid or 1o be held by or inuring to the benefit of the Chargor and the benefit of all
rights and claims to which the Chargor is now or may be enfitled under any
contracts;

2.1.2.6. all patents, patent appiications, trade marks, trade mark applications, trading
names, brand names, service marks, copyrights, rights in the nature of copyright,
moral rights, inventiong, design rights, registered designs, all irade secrets and
know-how, computer rights, programmes, sysiems, fapes, disks, software, all
applications for regisiration of any of them and other inteliectual properly rights
held or to be held by the Chargor or in which it may have an interest and the
henefit of all present and future agreements relating to the use of or licensing or
exploitation of any such rights (owned by the Chargor or others) and all present
and fulure fees, royaliies or similar income derived from or incidental to any of the
foregoing in any part of the world;

2.1.2.7. all the Chargor's goodwili and uncalied capital for the time being;

2.1.2.8. all pressnt and future book and other debts and monetary claims of the Chargor
whether payable now or in the future and the benefit of all present and future rights
and claims of the Chargor against third parties relating to them and capable of
being satisfied by the payment of money (save as charged under sub-ciause
2.1.2.5)

2128 ali present and futwe bank accounis, cash at bank and credit balances of the
Chargor with any bank or other person whatsnever and all rights relating or
attaching to them (including the right to interest);

2.1.3. by way of ﬂoating charge all the Assets not effectively otherwise morigaged, charged or
assigned by this clause 2.

The Chargor with full title guarantee hereby assigns in favour of the Security Trustee (as security
trustee for the Secured Parties) (subject to the right of the Chargor to redeem such assignment upon
payment or discharge in full of the Secured Liabililies) (insofar as they are capable of being assigned
by way of security) all the right, title and interest of the Chargor in and tc the Option Agreements and
any other agreement fo which the Chargor is a parly except to the extent that it is subject fo any fixed
charge created under any cther provision of this Debenture.

To the extent that any such right, fitle and interest as is referred to in clause 2.2 is not assignable or
capable of assignment, the assignment therecf purporied to be effected by such clause shall operate
as an assignment of any and all compensation, damages, income, profit or rent which the Chargor
may derive therefrom or be awarded or entitled o in respect thereof, in each case az a continuing
security for the payment or discharge in full of the Secured Liabilities,

Any morigage, fixed charge or other fixed security created by the Chargor in favour of the Security
Trustee shall have priority over the floating charge created by this Debenture, except insofar as the
Security Trustee shall declare otherwise whether at or after the fime of creation of such fixed
security.

The Securily Trustee may at any time, by notice to the Chargor, immediately convert the floating
charge created under sub-clause 2.1.3 into a fixed charge over any Assets specified in that notice
and the fleating charge will, without notice from the Security Trustee, automatically be converted with
immediate effect into a fixed charge:-

2.81. in respect of any Assets which become subject to a fixed charge in favour of any other
person;

252, inrespect of ail the Assets charged under sub-clause 2.1.3 if and when the Chargor ceases
to carry on business or to be a going concern; and



28

2.7

2.8

2.5.3. in respect of all the Assets on the making of an order for the compulsery winding-up of the
Chargor, on the convening of a meeting for the passing of a resolution for the voluntary
winding-up of the Chargor or the taking of any steps (including, without limitation, the making
of an application or the giving of any notice) by the Chargor or any cther person for the
appointment of an administrator in respect of the Chargor.

The Charger will not without the previous written consant of the Security Trustee (save as permitted
under the Secured Loan Note Instrument};-

2.6.1. create or attempt to create or permit 1o subsist any mortgage, charge, lien {other than a lien
arising in the ordinary course of husiness by operation of law)} or encumbrance on all or any
of ifs Assets, or

2.6.2. sell transfer, assign, factor, lease or otherwise dispose of or part with possession in any way
of all or any of its Assets (other than any Assefs the subject of a floating charge (buf not any
fixed charge or mortgage) on arm's length terms in the ordinary course of trading); or

2.8.3. inany way dispose of the equity of redemption of any such Asset ar any interest in any such
Asset.

The Chargor applies to the Chief Land Regisirar for a restriction to be entered on the Register of
Titie of ali present ‘and future registered freehold and leasehold property of the Chargor in the
following terms: .

“No disposition of the registered astate by the proprietor of the registered estate is {0 be registered
without a written congent signed by the proprietor for the time being of the charge dated

2017 in favour of Route Finance Limited referred to in the Charges Register or, if appropriate,
signed on behalf of such proprietor by its authorised signatary”,

The Chargor {(at its own cost) will on demand in writing by the Security Trustee execute and deliver in
such form as the Security Trustée may reasonably require.-

2.8.1. alega! morigage of any freehald or leasehold property of the Chargor which is not effectively
charged by sub-clause 2.1.1 and of any freehold or leaseheld property acquired by the
Chargor after the date of this Debenturs,

2.8.2. afixed charge or assignment in security of any Asset subject to a floating charge under sub-
clause 2.1.3;

2.8.3. a chattel morigage over such chattels, plant and machinery as the Security Trustee may
specify; and

2.8.4. anotice of any assignment of its right, title and interest to any of the agreements referred o
in clause 2.2 above,

and the Chargor will execute such other deeds, documents, agreements and instruments and will
otherwise do and concur in all such other acts or things as the Security Trustee may deem
necessary for perfecting, preserving or protecting the sscurlty created {or intended to be created) by
this Debenture or for facilitating the realisation of the Assets or the exercise of any rights of the
Security Trustee hereunder,

The Chargar shail get in and realise the Company's bock and other debts and other monies, in the
erdinary course of its business and hold the proceeds of the getling in and realisation upon trust for
the Security Trustee.

Paragraph 14 of Schedule B1 to the insclvency Act 1286 (incorporated by Schedule 16 to the
Enterprise Act 2002) shall apply to any floating charge created pursuant ta this Debenture.

CONTINUING SECURITY

This security will be a continuing securily for the Secured Liabilities notwithstanding any intermediate
payment or ssitlement of all ar any part of the Secured Liabilities or other matter or thing whatgoever
and will be without prejudice and In addition to any other right, remedy or security of whatever sort
which the Security Trustee may held 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 other right
remedy or security.

UNDERTAKINGS
The Chargor will:-



4.1.1.

412

4.1.3

4.1.10.

4.1.11,

4.1.12,

4.1.13.

4.1.14.

4.1.15,

at all times comply with the terms of this Debenture and of all agreements reiating to the
Secured Liabilities,

keep the Assets in good and substantial repair and in good working order and condition,
ardinary wear and tear excepted;

preserve and maintain all intellectual property rights owned or used by the Chargor
(including, without iimitation, those referred fo in clause 2.1.2.8);

comply in all material respects with the terms of all applicabie laws and regulations inciuding
(without limitation) all environmental laws, legisiation relating to public heaith, town & country
planning, conirol and handling of hazardous substances or waste, fire precautions and
health and safety at work;

promptly nolify the Security Trustee of the acquisition by the Chargor of any estate or
interest in any freshold, heritable or ieasehold property,

ensure that all of ihe Asseis that are insurable are insured with reputable insurance
companies or undenrwriters o such extent and ageinst such risks as is normal for prudent
companies in businesses similar to those of the Chargor {or as otherwise requestad in
writing by the Security Trustee from time i time) and (without limitation to the generality of
the foregoing) .-

4.1.6.1. pay all premiums and other monies due and payable under all such insurances and
provide premium receipts or any other evidence of payment promptly upen request
to do so by the Security Trustee; and

4.1.6,2. ensure that the interest of the Security Trustee is noted on the policies in respect of
such insurances or, at the request of the Security Trustes, that such policies
contain such other provisions for the protection of the Security Trustee as the
Security Trustee may from time o time require;

deposit with the Security Trustee all deeds, certificates and documents of title relating to the
Assets or any part thereof charged by this Debenture and all policies of insurance and
Bassurance,;

promptly pay or cause io be paid and indemnify the Security Trustee and any Receiver or
administrator against all present and future rent, rates, taxes, duties, charges, assessments,
impasitions and outgoings whatsoever now or at any time in the future payable in respect of
any of its properties {or any part thereaf) or by the owner or occupier thereof,

not make any struciural or material alteration to or to the user of any of its properties or do or
permit to be done anything which is 3 “development” within the meaning of the Town and
Country Planning Acts from time to time (or any arders or regulations under such Acts) or do
or permit to be done any act, matter or thing where to do so would have a material and
adverss effect on the value of any of its properties or on the marketability of any of such
properties,

hot grant any lease of, part with possession or share occupation of, the whole or any part of
any of its propetties or confer any licence, right or interest to occupy or grant any licence or
permission to assign. under-iet or part with possession of the same in any way which is likely
to have a material and adverse effect upon the value of any of such properties;

not vary, surrender, cancel or dispose of, or permit to be forfeit, any leasehold interest in any
of its properties,

observe and perform all covenants, agreements and stipulations from time to time affecting
its interest in any of its properties or contained in any iease, agreement for lease or tenancy
agreament under which any part of such properties may be heid;

notify the Security Trustee immediately in the event of any creditor executing diligence
against the Chargor or any distress or execution is levied or enforced against the Chargor or
any third party debt order or freezing order is made and served on the Chargor,

notify the Security Trustee immediately if any steps (including, without limitation, the making
of any application or the giving of any notice} are taken by any person (including, without
fimitation, the Chargor) in relation to the administration, receivership, winding-up or
dissoiution of the Chargor;

not to allow any person cther than itself {c be registered under the Land Registration Act
1925 or the Land Registration Act 2002 (as appropriate) as proprieter of any of its properties

4



5.2

5.3,

5.4.

&5

5.6,

&7,

for any part thereof) or create or permit {o arigse any ovemiding interest (as specified in
Section 70(1) of the Land Registration Act 1925} or {as specified in Schedule 1 or Schedule
3 to the Land Reqgistration Act 2002) (as appropriate) affecting any such property,

4.1.18, not do or cause or parmit to be done anything which may in any way depreciate, jecpardise
or otherwise prejudice the vaiue or marketabiiity of any of its Assets.

SECURITY PROTECTIONS

if the Chargor fails o keep any of the Assets in good and substantial repair and in good working
crder and condition or does not take out and maintain such insurances as set out above or prove fo
the Security Trustee that the premiums and other moneys have been paid then the Security Trustee
may (as it thinks fit) repair and keep in repair the Assets or any of them (and for that purpose it or
any of its agents may enter upon the properties of the Chargor) or take out or renew any such
insurance in any sum and on terms as the Security Trustee may think fit.

The Security Trustee will be entitied to be paid the proceeds of any policy of insurance of the
Chargor {other than in respect of employers' or public ligbility) and the Chargor wit promptly
Irrevocably instruct any insurer of a policy {0 pay the proceeds of it to the Security Trustee and
undertakes o the Security Trustee to repeat that instruction if the Security Trustee raquires.

Al moneys received on any insurance policy of the Chargor {unless paid to the Security Trustee in
terms of sub-clause 5.2) will, as the Security Trusiee 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 Secured
Liabilities.

The Chargor will permit any authcrised representative of the Security Trusteg at all reasonable times
to enter upon any part of the properties of the Chargor and of any other property where the Charger
may be carrying out any contract or cther works and to inspect the Chargor's books of account and
other books and documents and those of its subsidiaries.

Mo statutory or other power of granting or agreeing to grant or of accepting or agreeing to accept
surrenders of leases or tenancles of the whole or any part of the properties charged under this
Debenture will be capable of being exercised by the Chargor without the previous written consent of
the Security Trustee.

The Chargor shall not be entitied to part with possession (otherwise than on the determination of any
iease, tenancy or licence) of any properties hereby charged, or to share the occupation thereof with
any other person or persons, or to surrender or purport to surrender or permit to be forfeited the
lease of any leasshold property hereby charged without the prior written consent of the Security
Trusiee.

The obligations of the Chargor under this Debenture will not be affected by any act, omission,
circumstance, matter or thing which but for this provision might operate fo release or otherwise
exonerate it from any of its obligations hereunder in whole or in part, including (without limitation).-

57.1.  any variation, extension, discharge, compromise, dealing with, exchange or renewal of any
right or remeady which the Security Trustee may have now or in the future from or against
the Chargor or any other person in respect of the Secured Liabilities;

572 any act or omission by the Security Trustee or any other person in taking up, perfecting or
enforcing any security or guarantee from or against the Chargor or any other person or the
" invalidity or unenforceability of any such security or guarantee;

57.3. any amendment, variation, restatement or supplement of or to, or novation, transfer or
termination (in whole or in part) of, any document relating to the Secured Liabilities or any
exercise by the Security Trustee (in its absolute discretion) of its rights to refuse, grant,
continue, vary, review, determine or increase any credit or facilitiss to the Chargor;

5.74. any grant of time, indulgence, walver or concession to the Chargor or any other person,

57.5  any arrangement or compromise entered into between the Security Trustes and the
Chargor or any other person;

57.6. the administraticn, insolvency, bankruptcy, liquidation, winding-up, dissolution, incapacity,
limitation, disability, discharge by operation of law or any change in the constitution, name
and style of, the Chargor or any other person,

§7.7. the invalidity, illegality, unenforceability, irregularity or frustration of the Secured Liabilities
or any of the obligations of the Chargor;



6.2

8.3

5.4,

7.2

7.3

7.4,

7.5

6.7.8. any postponement, discharge, reduction, non-provability or other similar circumstance
affecting any obligation of any other person resulling from any insalvency, liquidation or
dissoiution proceadings or from any law, regulation or order.

ENFORCEMENT

The security constifuted by this Debenture shall become enforceabls and the Security Trustes may
exsrcise the Powers without further notice to the Chargor upon and at any time after the occurrence
of any of the following events:

6.1.1. if the Chargor has failed to pay all or any of the Secured Liabiliies in accordance with
clause 1;

§.1.2.  any step is taken {including, without limitation, the making of an application or the giving of
- any notica) by the Chargor or by any other person to appoint an administrator in respect of
the Chargar,

6.1.3  any siep (s taken (ncluding, without imitation, the making of an application or the giving of
any notice} by the Chargor or any other person o wind up or dissolve the Chargor or to
appoint a liquidator, trustee, recsiver, administrative receiver or similar officer to the
Chargor or any part of its undertaking or assets;

6.1.4.  the making of a request by the Chargor for the appointment of a Receiver ar administratar,

Section 103 of the Law of Property Act 1925 will not apply to this Debenture but the statutory power
of sale wiil as belween the Security Trustee and a purchaser from the Security Trustee arise on and
he exercisable at any time after the execution of this Debenture provided that the Security Trustes
wili not exercise the power of sale until payment of all or any part of the Secured Liabilities has heen
demanded or a Receiver has been appointed hut this proviso will not affect a purchaser or put him
upon inguiry whether such demand or appoiniment has been validly mads,

The statutory powers of sale, lsasing and accepting surrenders exercisable by the Secutity Trustee
under this Debenture are extended so as {o authorise the Security Trusiee whether in its own name
or in that of the Chargor to grant a lease or leases of the whole or any part or parts of the freehold
and leasehoid property of the Chargor with whatever rights relating to other parts of it and containing
whatever covenants an the part of the Chargor and generaily on such terms and conditions
{including the paymrent of money 1o a lessee or tenant on a surrender) and whether or not at a
premium as the Security Trustee thinks fit.

Section 93 of the Law of Properly Act 1928 (consclidation of morigages) will not apply to this
Debanture,

APPOINTMENT OF RECEIVER OR ADMINISTRATOR

At any time after the security constituted by this Debeniure has become enforceable the Security
Trustee shall be and is entifled by instrument in writing to appoint any one or more parsons as.-

7.1.1.  a Receiver of all or any of the Asssis; and/or
7.1.2.  an administrator of the Chargor,
in each case in accordance with and fo the extent permitted by applicable laws.

Where mare than one Receiver or administrator is appointed they will have power 0 act separately
{unless the appoiniment of the Security Trustee specifies to the contrary).

Any appoiniment cver part only of the Assets charged under this Debenture will not preclude the
Security Trustee from making any subseguent appointment of a Receiver or adminisirator over any
part of the Assets over which an appointment has not previously been made by it.

The Security Trustee may from time to time determine the remuneration of the Receiver and may
{subject to Section 45 of the Insolvency Act 1985) remove the Receiver from all or any part of the
Assets of which he is the Recelver and at any time after any Receiver has vacated office or ceased
{o act, appoint a furlher Receiver over all or any part of those Assets,

The Receiver and/or administrator will be the agent of the Chargor (which will be solely liable for his
acts, defaults and remunaration) and will have and be entitied to exercise in relation to the Chargar
all the powers set out in Schedule 1 to the insolvency Act 1886 and all the powers conferred from
time to time on Receivers by statute and in particular by way of addition to but without prejudice to
those powers (and those of the Security Trustee) the Receiver and/or administrator will have power-



7.6,

10.
101,

7.5.1. to sell, lat or lease or concur in selling, letting or leasing and to vary the terms or determine,
surrender or accept surrenders of leaseas or tenancies of or grant oplions and licences over
all or any part of the Assets and so that any such sale may be made for cash payable by
instalments or for shares or securities of another Chargor and the Receiver may promote
or concur in premoting a Chargor to purchase the Assets to be sold,

762, to sever any fixtures (including trade and tenant’s fixtures) from the property of which they
form part;

7.5.3, io exercise all powers, rights and/or obligations under any contract or agreement forming
part of the Assets, including, without limitation, all voting and other rights attaching to
stocks, shares and other securities owned by the Chargor;

7.54. tomake and effect all repairs and improvemants;

755  to redesem any prior encumbrance and fo seitle and pass the accounts of the
sncumbrancer and any accounts so setlied and passed will (subject to any manifest error)
be conclusive and binding on the Chargor and the meneys so paid will be deemed 10 be an
expense properly incurred by the Receiver or administrator,

7.58.  to promote the formation of a subsidiary or subsidiaries of the Chargor, including, without
limitation, any such Chargor formed for the purpose of purchasing, leasing, licensing or
otherwise acqguiring interests in all or any of the assets of the Chargor,

7.57. o make any arrangement or compromise which the Security Trustee or the Receiver or the
administrator may think fit;

7.58 to make and effect all repairs, renewals, improvemeants, and insurances,

7.59. to appeint managers officers and agents for any of the purposes referred to in this clause 7
at such salaries as the Receiver or administrator may determine;

7.5.10. to do all other acts and things as may be considerad by the Receiver or administrator fo be
incidental or conducive to the above or otherwise incidental or conducive to the
preservation, improvement or realisation of the Assets,

No purchaser or other person dealing with the Security Trustee, any Receiver or administrator or any
agent or delegate thereof shall be obliged or concerned fo enquire whether the right of the Security
Trustee or any Receiver or administrator to exercise any of the powers conferred by or referrad to in
this Debenture has arisen or become exercisable, whether any of the Secured Liabilitles remain
outstanding or be concerned with notice to the contrary or whether an event has occurred to
authorise the Security Trustee or any Receiver or administrator to act or as to the propriety or validity
of the exercise or purporied exercise of any such powsr,

POWER OF ATTORNEY

The Charger irrevocably and by way of security appoints the Security Trustee {whether or not a
Receiver or administrater has been appointed) and also (as separate appointments) any Receiver,
administrator or Delegate severally as the attorney and attorneys of the Chargor, for the Chargor and
in its name and on its behalf and as its act and deed or otherwise to execute and deliver and
otherwise perfect any deed, assurance, agreement, instrument or act which may be required of the
Chargor under this Debenture or may be required or deemed proper in the exercise of any rights or
powers conferred on the Security Trustee or any Receiver or administrator hereunder or otherwise
for any of the purposes of this Debenture.

DELEGATION

Each of the Security Trustee and any Receiver may deiegale (either generally or specifically) by
power of atiorney or in any other manner to any person any right, power, authority or discretion
conferred on them or any of them by this Debenture {including the power of attorney granted under
clause 8). Any such dealegation may be made upon such terms and conditions (including the power
to sub-delegate) as the Security Trustee or any Receiver shall think fit. Neither the Security Trustee
nor any Receiver shall be in any way liable ar responsible to the Chargor for any loss or liability
arising from any act, defauit, omission or misconduct an the part of any Delegate.

APPLICATION OF SECURITY PROCEEDS

Any meneys received under the powers conferred by this Debenture will, subject to the payment or
repayment of any prior claims, be paid or applied in the following order of pricrity:-

10.1.1. first, in discharging any sums owing to the Security Trustee;
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10.2.

11.

12.

13,

14,

14.1.

14.2,

14.3.

14.4,

14.8,

10.1.2. second, in discharging any sums owing 1o sny Receiver, administrator or Delegate
{howsoever described);

10.1.3. _ third, to the extent that the same remaln oulstanding, in or towards payment of any dabts
or ciaims which are by statute payabie in preference to the Secured Liabilities o the extent
o which such debts or claims have such preference;

10.1.4.  fourth, in and towards payment and discharge to the Secured Liabilities on & pro rata basis
betwean the relevant Secured Parties; and

10.1.6. lastly, in payment of the surplus {if any} to the Chargor or other person entitled to such
amounts.

The Chargor may not appropriate any payment to, or other sum received, recovered or held by, the
Security Trustee in or towards payment of any particular pait of the Secured Liabilities.

COSTS ARD EXPENSES

The Chargor shall pay or reimburse to the Security Trusiee on demand {on a full indemnity basis) all
costs, charges and expenses (inciuding legal fees) incurred or to be incurred by the Security Trustes
in the creation, registration, perfection, enforcement, discharge andfor assignment of this Debenture
finciuding, without limitation, the costs of any proceedings in reistion to this Debenture or ihe
Secured Liabilities), which costs, charges and expenses shail form part of the Securad Liabilities.

SET-OFF

The Chargor agrees that the Security Trustee may set off monies owing from time to time by the
Security Trustee or any Secured Party to the Chargor against any monies owing to it under this
Debeniure.

INVESTIGATIONS

if any eveni of default (howsoever described) in any agreement between the Security Trustee and
the Chargor occurs then (while If is conlinuing unwalved) the Security Trusies shall be entitied to
initiate an investigation of andior instruct any report (accounting, legal, valuation or other} on, the
business and affairs of the Chargor and/or any other Group Chargor which the Security Trustee
considers necessary to ascerfain the financial position of the Chargor, ail fees and expenses
incurred by the Security Trustee in so doing being payabie by the Chargor.

NOTICES

Any communicalion to be made under or in connection with this Debenture shall be made in writing
and, unless otherwise stated, may be made by fax or letter.

The address of the Security Trustee for any communication or document under or in connection with
this Debenture is, for so long as the Security Trustee is Route Finance Limited, 3™ Floor, 21
Godliman Street, London EC4Y BBD and in relation to any othar parson being the Securily Trustee
for the time being its registered office at the time such communication or document I8 made or
delivered. The fax humber of the Securlty Trustee for any communication or document to be made oy
delivered under or In connection with this Debenture is the fax number most recently provided 1o the
Chargor by the Security Trusige,

The address of the Chargor for any communication or document under or in connhection with this
Debenture is its registered office at the time such communication ar document is made or deliversd.
The fax number of the Chargar for any communication or document to be made or delivered under or
in connection with this Debenture is the fax number most recently provided to the Security Trustes
by the Chargor,

Any communication made or document made or delivered by one person to another under or in
cennection with this Debenture will only be effective:-

1441, i by way of fax, when received in legible form, or

14.4.2. if by way of letter, when it has been deliverad o the relevant address or 3 Business Days
after being deposifed in the post postage prepaid in an envelope addressed fo it at that
address.

Any communication or document {0 be made or delivered o the Security Trusiee will be effective
only when actually received by the Security Trustee.



15.

18.1.

18.2.

15.3.

15.4.

16.

16.1.

MISCELLANEQUS

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

No failure or delay by the Security Trustee in exercising any right or remedy under this Debenture
shall operate as a waiver, and no single or partial exercise shall prevent further exercise, of any right

or remedy.

The Security Trustee will he entitled to disclose to any Secured Party or its advisors or any
regulatory authority confidential information concerning this Debenture or any arrangement made in
connection with this Debenture.

A certificate by any duly authorised officer of the Security Trustee as to the amount of the Sacured
Liabilities or any par of them shall, in the absence of manifest error, be conclusive and binding on
the Chargor.

DEFINITIONS
in the interpretation of this Debenture:-

“Assets’ means the whole of the property (including uncalled capital) which is or may be from time
fo time comprised in the property and undertaking of the Chargor,

"Business Day” means a day other than a Saturday or Sunday on which banks are open for
business in London;

‘Debenture” means the debenture constituted by this Deed;

‘Default Rate” means the rate of interest payable in accordance with the terms of any agreements or
letiers setting out the terms of or constituting the Secured Liabilities in relaticn to any amount which
is not paid on the due date therefare;

‘Delegate” means any person appointed by the Security Trustee or any Receiver pursuant to clause
9 and any person appointed as aitorney of the Security Trusiee, Receiver or any person so
appointed by the Security Trustee or Receiver,

“Group” means the Chargor, sach of its Subsidiaries, any Holding Company of the Chargor, any
Holding Company of that Holding Company and all Subsidiaries of those Holding Companies and
"Group Company” is construad accordingly,

"“Loan Mote Instrument” means the instrument by the Chargor constituting the Notes dated on or
around the date of this Debenture,

“Notes” means the £2 575,000 Secured Loan Notes 2017 of the Chargor constituted by the Loan
Note instrument,

‘Option Agreements” means:

{a) the option agreement relating to land at Ariesey Road (Phase 2), Stotfold 8G5 4HE between
John Alfred George Saunders & Terence James Saunders and the Chargor dated on or
around the date of this Debenture; and

{b) the option agreement relating to land at Arlesey Road (Phase 3), Stetfold 3G5 4HE between
John Alfred George Saunders & Terence James Saunders and the Chargor dated on or
around the date of this Debenture;

“Powers” all the powers conferred on mortgagees by the Law of Property Act 1925 (as varied or
extended by this Debeniure), all the powers conferred on the holder of a gualifying floating charge
{as defined in the Insolvency Act 1988) by the Insolvency Act 1986 and all or any of the rights and
powers conferred by this Debenture;

“propertias” means at any time the freehold, herifable and leasehold properties of the Chargor at
that time;

“Recelver” means an administrative receiver, receiver and manager or other receiver appointed
pursuant to this Debenture in respect of the Chargor or over all or any of the Assets charged by this
Debanture;



16.2.

16.3.

17,

18.

‘Secured Liabllities” means all present and future monies, ebligations and liabilities owed by the
Chargor to any or all of the Secured Parties under or in connection with the terms of the Loan Note
instrument or this Debenture with &ll interest aceruing in respect of such monies or liabilities; and

“Securad Parties” means the Investors and the holders of Notes from time to time (sach a "Secured
Party™).

References to:-

16.2.1. statutes, statutory provisions and other legisiation shall include all amendments,
substitutions, modifications and re-enactments for the fime being in force and shall include
any orders, regulations, instruments or other subordinate legislation made under the
relevant legisiation;

16.2.2. “centrol’ of any Chargor shall be interpreted in accordance with Section 840 of the lncome
and Corporaiion Taxes Act 1988;

16.2.53.  "inciuding" shall not be canstrued as limiting the generality of the words preceding it;
16.2.4. this Debeniure shall include the Schedules to it

16.2.5. any term or phrase defined in the Companies Act 2006 (as amended from fime fo time)
shall bear the same meaning in this Debenturs;

16.2.6. words importing the singuiar shall include the plural and vice versa and words denating any
gender shall include all genders;

18.2.7. this Debenture and to any provisions of it or to any other dogument referred 1o in this
Debenture shall be construed as references to it in force for the time being as amended,
varied, supplemented, restated, substituted or novated from time to tims;

16.2.8. any person are to be consirued to include references to & corporation, firm, Chargor,
partnership, joint vaniure, unincorporated body of persons, individual or any state or
agency of a state, whather or not a saparate legal entity;

16.2.9. any person are to be construed to include that person's assignees or transferees or
successors in tille, whether direct or indirest,;

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

18.2.11. "the Secuwity Trustee” means Roule Finance Limited and ii5 successors and assignees
from time to time,

The terms of the documenis under which the Secured Liabiiities arlse and of any side letters
between the Chargor and the Security Trustee in relation thereto are incorporated herein to the
extent required for any purpored disposition of the Assets {or any of them) contained in this
Debenture to be a valid disposition in accordance with section 2{1) of the Law of Property
{Miscellaneous Provisions) Act 1988,

RELEASE

If the Security Trusiee is satisfted that the Secured Liabilities have been unconditionally and
irrevocably repaid or discharged in full, the Security Trustee will at the request and cost of the
Chargor to teke whatever sction is required in order to release the Assets from the security
constituted by this Debenture.

GOVERNING LAW
This Debenture will be governed by and construed according to English law,

IN WITNESS whereof this Debenture has been executed by the Chargor and the Security Trustee as a
deed the day and year first wrilten abova.
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SCHEDULE 1

Fraahold land lying on the south side of Arlesey Road, Stotfold and iand st the back of 83 Arlesey Road,
Stoifold (being part of Title Number BD237950) and freehold land lying to the south side of Arlesey Road,
Stotfold (being part of Title Number BD248351) shown adged red on the plan attached to thiz Debenture.

The address for sarvice of notices on the Securlly Trustes is as sef out In clause 14.2.
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EXECUTED as a DEED and DELIVERED by }
ALL LAND INVESTMENTS (STOTFOLD)

LIMITED acting by one director in the presence }
of: ¥

DIRECTOR

Witness Signature:
Witness Name: N &UM@, é;? rﬁ}fzj &
Witness Addrass: FUHSDON KNAPPEB SQUG”QBS
TTBUB S Levan F%aad w
’.”-Keyham . wpn ey

Plymouth
Devon PL2 1P

EXECUTED as a DEED and DELIVERED by )
ROUTE FINARNCE LIMITED acling in Us
capacity as security frustes by one director in }

D!RECTOR

the presence of, 3

Witness Signature:
Witness Name:
Wiiness Address: rerrr e s et et rn s




EXECUTED as a DEED and DELIVERED by )}
AlLL LAND INVESTMENTS {STOTFOLD) }
LEMITED acting by one director in the presence 7
of 3

S R e BRREE R RN ERR AN RN A

DIRECTOR

Wiiness Signature:
Witness Mame:
Witness Address:

EXECUTED as a DEED and DELIVERED by )
ROUTE FINAMCE LIMITED acling in iis

capacity as security rustes by one director in )
the presence of: }

Wiltness Signaiure:
Witness Name:
Wiiness Address:






