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Registration of a Charge

Company name: SECURE STORAGE SITES LTD
Company number: 11489079

X7FSWDEX

Received for Electronic Filing: 03/10/201

Details of Charge

Date of creation:  25/09/2018
Charge code: 1148 9079 0001
Persons entitled: TWO MILLS ASSET MANAGEMENT LIMITED

Brief description: ALL THE SECURED ASSETS AND LEASEHOLD AND FREEHOLD
PROPERTY (INCLUDING BUT NOT LIMITED TO THE PIGGERY, BRIDGE
FARM, HATLEY LANE, FRODSHAM, CHESHIRE) AS DEFINED AND
REFERRED TO IN THE INSTRUMENT.

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: 11489079 Page 1




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: KEVIN HOWARD

Electronically filed document for Company Number: 11489079 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 11489079

Charge code: 1148 9079 0001

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 25th September 2018 and created by SECURE
STORAGE SITES LTD was delivered pursuant to Chapter A1 Part 25 of

the Companies Act 2006 on 3rd October 2018 .

Given at Companies House, Cardiff on 5th October 2018

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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DATED i< ﬂ’“ & N,?{?;M%g{“

2018

{1 SECURE STORAGE SITES LIMITED

(2} TWO Mil.LS ASSET MANAGEMENT LIMITED

DEBENTURE

Archway House, Station Road, Chester CH1 3DR
Suite 11¢, The Plaza, 100 Old Hall Street, Liverpoot L3 90
warwy dhmleaal com
(Ref:PW.78442.2 )

2119440




THIS DEED is dated : 2018
PARTIER

(1) SECURE STORAGE SITES LIMITED incorporated and registered in England and
Wales with company number 11488079 whose registered office Is at Woodside Farm
Parkgate Road, Saughall, Chester, United Kingdom, CH1 6)5 {Borrower); and

{2} TWO MILLS ASSET MANAGEMENT LIMITED incorporated and registered in
England and Wales with company number 08374178 whose registerad office is at
201 Newbridge Road, Bath, BA1 3HH (Lender).

BACKGROUND

{A) The Lender has agreed pursuant to the Facility Agreement to provide the Bormower
with loan facilitiss on a secured basis.

{B} This debenture provides security for the facilities which the Borrowser has agreed fo
give the Lender for the loan facilities under the Facility Agreemeant.

AGREED TERMS
1. DEFINITIONS AND INTERPRETATION
1.1 Definitions

The foliowing definitions In this clause apply iIn this debenturs:

Administrator: an adminisirator appointed to manage the affairs, business
and property of the Borrower pursuard to paragraph 16 of
Schedule 8,

Borrower Secure Storage Sles Limited, & company incorporated and
registered In England and Wales with company number
11489079,

Business Day: a day {(other than a Saturday or Sunday) on which
commercial banks are opan for general business in London
anc deposits are dealt with on the London Inferbank Market.

Charged Property: aff the assels, property and underiaking for the time being
sublect (o the securlly interpsis created by this debenture,
inciuding {without prejudice to the generality of the foregoing}
the Specitfic Property (and references to the Charged
Froperty include references to any part of it}

Costs: all costs, charges, expenses and lighbiliies of any kind
including, without imitation, costs and damages in connection
with litigation, professional {ees, disbursements and any
value added tax charged on Costg,

Environment: the naturst snd man-made environment including sl or any of
the following media, namely air, water and land {including air
within buildings and other natural or man-made shruciures
above or below the ground) and any living organisms
fincluding man) or systems supporied by those media.
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Environmenial Law:

Equipment:

Facility Agreement:

Financial Collateral:

Properiies:

Reaceiver:

Becured Liabilities:

Security interest:

Becurity Peripd:

all applicable laws, siafuies, regulations, secondary
legislation, bye-laws, common law, directives, treaties and
other measures, judgments and decisions of any court or
tfribunal, codes of practices and guldance notes in so far as
they rejate to or apply to the Environmaent,

ali presert and future equipment, plant, machinery, lools,
vahicles, furnifure, fillings, inslallations and apparatus and
oiher langible movaable property for the fime being owned by
the Borrower, including any part of i ang all spare parts,
replacements, modifications and additions.

the facilty agresment dated on or about the dale hereof
between the Borrower and the Lender for the provision of
{ocan facilities secured by this debenture,

shall have the meaning given to that expression in the the
Financlal Collateral Arrangements (Mo, 2) Regulations 2003
{&B1 2003/3226) (Financial Collateral Regulalions).

all freehold and leasehold properties (whether registered or
unregistered) and all commonhold properties, now or In the
future {and from time fo time) owned by the Borrower or in
which the Borrowsr holds an intersst {including (but not
limited to} the properiiss which are brisfly described in
Schedule 1) and Property means any of tham,

a recelver andfor manager of any or all of the Charged
Property appointed under paragraph 6 of Schedule 5.

all present and fulure monies, obligations and liabilitles owed
by the Borrowsr {0 the Lender, whether actual or cordingent
and whether owed jointly or severally, as principal or sursty
andfor in any other capacity whatsosver, under or in
connection with the Facllity Agreement or this debeniure
{including, without imitation, those arising under clause 12.3)
together with all interest (including, without limitation, default
interest} scoruing In respect of such mordes or ligbilities.

any morigage, charge (whether fixed or floating, legal or
aquitable), pledgs, Hen, assignment by way of security, or
other security Interest securing any obligation of any person
or any other agresment or arrangement having a simiar
effect.

the period starting on the date of this debenture and ending
on the date on which all the Secursd Liabililes have been
unconditionally and krevocably paid and discharged in full
and no futher Secured Lisbililies are capable of being
autstanding.




Speclic Property: the land on the north side and the east side of Halley Laneg,

Netherton {as at the date hereof forming part of Land Regisiry
fitle CH4BETET) being the property that is the subject of a
fransfer of evan dale made Defween van Samuel Williams (1)
and the Bomower (2.

1.2 interpretation

Lnless the contexd otherwise requires, in this debenture:

{a)

(b
(s}
{dj

{&]

(&

o

(h}

{H

{1

(k3

0

any referenca to any stalute or sialutory provision includes 2 reference o
any subordinale legisiation made under that siatute or statulory provision, o
any modification, re-enactment or extension of that stalule or statutory
provision and fo any former stahde or statutory provision which #
consolidated or re-enacied before the date of this debenture;

a referance to one gender includes a referencs (o the other genders,;
words in the singular include the plural and in the plural Include the singuiarn;

a reforence to a clause or Schedule is o 8 dause or Schedule of or to this
dabenture;

g reference (o this debenture (or any specified provision of i) or any other
document shall be construed a5 a referencs to this deberure, that provision
or that document as in foree for the time being and as amended or novated
from time to time;

a reference to & person shall be construed as Including a reference to an
individual, firm, corporation, unincorporated body of persons or any state or
any agency of a persony;

a reference 0 an amendment includes a supplement, variation, novation or
re-snactment {and amended shall be construed accordingly);

a reference o assels includes present and fulure properties, underiakings,
revenues, rights and benefits of every description;

a reference (o an authorisation indudes an authorisation, consent, licence,
approval, resolution, exempdion, fiing, registration and notarizsation;

a reference {0 a reguisiion includes any regulalion, rule, official directive,
reqguest or guldeline {whether or not having the force of law) of any
governmantal,  inlergovernmental  or  supranational body,  agency,
department or regulatory, seff-regulatory or other authority or organisation;

a reference to the Borrower or the Lender shall include lis sucoessors,
permitted ransferees and permitied assigns; and

the headings do not form part of this debenture or any part of # and do not
aftect ifs interpretation.

1.3 Clawhack

i the Lender considers that an amount s capable of being avoided or otherwise set
aside on liquidation or administralion of the Borrower or otherwise, then that amount
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1.4

1.5

1.8

&1

shall not be considersad to have been irevocably paid for the purposes of this
debanture.

MNature of security over real property

A referance in this debenture o a charge or morlgage of any freehold, leasehold or
gommonhold property includes:

{a @&l bulidings and fadures (including trade and tenant's fixtures) which are at
any time situated on that property;

{by  the proceeds of sale of any part of that property; and

{cy  the benefit of any covenents for tile given or enfered into by any
predecessor in title of the Borrowsr In respect of that property or any monies
paid or pavable in respedt of those covenants.

Law of Property (Miscellaneous Provigions) Aot 1989

For the purposes of section 2 of the Law of Property (Miscellansous Provisions) Act
1988 the terms of the Facllity Agreement and of any side letiers belween any parties
in relation to the Facility Agreement are incorporated in this debenturs,

insolvency Act 1886

Paragraph 14 of Schedule B1 o the Insolvency Act 1986 {as inserted by section 248
of, and Schedule 16 o, the Enlerprise Act 2002) appiies to the floating charge
created by this debenture.

COVENANT TO PAY

The Borrower shall on demand pay (o the Lender and discharge ihe Secured
Liabiliies whan they become dus.

GRANT OF SECURITY
Charging clause

As a continuing securily Tor the payment and discharge of the Secured Liabdlities, the
Borrowsr with full title guarantes: :

{a}y charges {0 the Lender, by way of firsl legal morigage, all the Properties
fisted in Schedule 1;

{by  charges to the Lender, by way of first fixed chargs:
{in all Properties scquired by the Borrowsr in the fulurs;

{i all present and future interests of the Borrower not effectively
muorigaged or charged under the preceding provisions of this dause
3 in or pver freehold or leasehold property;

(i} al present and fulure righis, licences, guaranises, rents, deposits,
contracts, covenants and warranties relating o the Properties;

fivy  all icences, consents and authorisations, stetutory or otherwise held
or required in connection with the Borrower's business or the use of
any Charged Property and all rights in connection with them;




3.2

3.3

3.4

4.1

{vi all present and fulure goodwlll and uncalled capital for the time
being of the Borrower, and

fviv gl Equipment; and

{c} cherges o the Lender, by way of first floating charge, all the underiaking,
property, assels and righls of the Borrower al any time not effectively
mortgaged, charged or assigned pursuant to clause 3.1(a) and clause
3.4b)

Automatic conversion of floating charge
The floating charge created by cause 31(e) shall automatically and immaediately

{without notice) be converted into & fixed charge over the relevant Charged Froperty
it

{a} the Borower

{i3 creates, or attempls (o oreate, over all or any part of the Charged
Froperty a Security Interest without the prior written consent of the
Lender or any trust in favour of another parson; or

{#) disposes or altempls o dispose of all or any part of the Charged
Property {other than property sublect only o the flogting charge
while i remains uncrystalliised which property may be disposed of in
the ordinary course of business); or

{by & recelver is appointed over all or any of the Charged Property thal is
subject to the fioating charge; or

{cy  any person levies or attempls o lavy any distress, attachment, execution or
other process against all or any part of the Charged Property; or

{d) ihe Lender receives nolice of the appeiniment of, or g proposal or an
intention {0 appoind, an administrator of the Borrower.

Conversion of floating charge by notice

The Lender may in iis sole discretion al any time by wrillen notice 1o the Borrower
converl the fioating chargs created under this debenture inlo a fixed charge as
regards any par of the Charged Property specified by the Lendsr in that notice.

Assels scquired after any flosting charge crystallisation

Any assel acguired by the Borrower after any crystallisstion of the flogting chargs
created undar this debenture which but for such orystaliisation would be subject o a
floating charge shall (unless the Lender confirms in writing o the contrary) be
charged to the Lender by way of first fixed charge.

LiapiiTy OF BORROWER
Liability not discharged

The liabdity of the Borrower under this debenture in respect of any of the Secured
Liabilities shaill nol be discharged, prajudiced or affecled by




4.2

&.1

7.1

8.1

8z

8.3

{ay any security, guaraniee, indemnily, remedy or other right heid by or
available to the Lender belng or becoming wholly or parlially Hegal, void or
unenforceable on any ground; or

{b}  the Lender renewing, defermining, varying or increasing any Taciiity or other
fransaction In any manner or concurring in, acespting or varying any
compromise, arangemsnt or setflement or omiting to claim or enforce
payment from any other person; or

{c}  any other act or omission which but for this provision might have discharged
or otherwise prejudiced or affected the liablily of the Borrower,

rmediale recourse

The Borrower waives any right it may have of requiring the Lender to enforce any
sacurity or other right or claim any payment from or otherwise proceed against any
other person before enforcing this debeniure against the Borrower,

HEPRESENTATIONS AND WARRANTIES

The Borrower represents and warrants o the Lendsr in the terms sel out in Schedule
Z. The represeniations and warranties set out in Schedule 2 are made on the date of
thiz debenture of Schedule 2 shall be deemed 1o be made on each day of the
Becurity Period with reference to the facls and circumstances then existingl.

COVERANTS
Covanants

The Borrower covenants with the Lender during the confinuance of the securily
consthuted by this debenture in the terms set out in Scheduls 3.

POWERS OF THE LEMDER

Powers of the Lender

The Lender shall have the powers set out in Scheduls 4,
ERFORCEMENT

Enforcement events

The security conglitutad by this debsnbire shall be nmediadely enforceable In any of
the circumstances set out in paragraph 1 of Schedule 5. The parties 1o this debenture
agres that the provisions of Schedule § shall apply to this debenture and shall be
hinding between them.

Recailver's powers

A Receiver shall have, in addition to the powers conferred on receivers by statuts, the
further powsrs set out in Scheduls 8.

Right of appropriation

To the exient that the Charged Properly constitites Financial Collateral and this
debenture and the obligations of the Borrower hersunder constitute 8 Security
Financial Coliateral Arrangement {as defined in the Financial Collateral Regulations),




8.1

8.2

4.

N

the Lender shall have the right, at any time after the secwrily constituted by this
debenture has become enforceable, to appropriste all or anv of that Charged
Froperty in or towards the paymeani andfor discharge of the Becured Liabilities in such
order as the Lender i its absolute discretion may from thne to time determine. The
value of any Charged Property appropriated in accordance with this clause shall be
the price of that Charged Property at the time the right of appropriation is exercised
as Hsted on any recognised market indesx, or determined by such other method a3 the
Lender may select {including independent valuation). The Borrower agrees that the
mathods of valuation provided for in this clause are commercially reasonable for the
purposes of the Financial Collsteral Regulations.

COSTS AND INDEMNITY
Costs

The Borrowsr shall pay to or reimburse the Lender and any Recsiver on demand, on
& full indemnity basis, ali Cosls incurreg by the Lender and/or any Receiver in relation
ek

{a}  this debenture or the Charged Property; or

by  protecting, perfecting, preserving or enforcing (or atlempting to do soj any
of the Lender's or the Receiver's righls under this debenture; or

¢y suing for, or recovering, any of the Secured Liablities,

finciuding, without limitation, the Costs of any procesdings in relation to this
debeniure or the Secured Liabilities) together with, In the case of clause 8.1{b} and
clause 2.1(c), interest on the amount dus al the defaull rate of interest specilied in the
Facliity Agresmaent.

indemnity

The Lender and any Recelver and thelr respective employeess and agents shall be
indemnified on a full indemnity basis out of the Charged Property in respect of all
actions, labitities and Costs incurred or sulfered in or as a result of:

{a} the exercise of purported exercise of any of the powers, authorities or
discretions vested in them under this debenturs; or

(oY any matter or thing done or omitled {0 be done in relation 1o the Charged
Property under those powers,; or

{e}  any defaull or delay by the Borrower in performing any of its obligations
undaer thls deberiure,

Relcase
Rolease

Subject to clause 12.3, upon the expiry of the Security Period (but not ctherwize) the
Lender shall, at the reqguest and cost of the Borrower, {ake whatever action is
necessary o relesse the Charged Property from the securily constituled by this
debenture.




1.

12,

1.1

2.2

12.3

2.4

2.5

ASSIGNMENT AND TRANSFER
Assignment by Lender

The Lendsr may at any time, without the consant of the Borrowsr, assign or transfer
the whole or any part of the Lender's rights and/or abligetions under this debenture to

any person,
Assignment by Borrower

The Borrower may not assign any of its rights or transfer any of its obligations under
this debeniure or enter inte any ransaciion, which would resuit in any of those rights
or ohligations passing to ancther person.

FURTHER PROVISIONS
Independent security

This debenture shall be In addition o and independent of every other security or
guarantes which the Lender may at any time hold for any of the Secured Liabilifies
and no prior security held by the Lender over the whole or any part of the Charged
Property shall merge in the security created by this debenture.

Continuing security

This debenture shall remain in full force and effect as a continuing security for the
Secured Linbilities, notwithstanding any setflement of account or intermediate
payment or othar matier or thing whatsoever, unless and until the Lender discharges
this debenture in wriling.

Discharge conditional

Any release, discharge or settlement between the Borrower and the Lender shall be
desmed conditional upon no payment or security received by the Lender in respect of
the Secured Liabiliies being avoided, reduced or ordered {0 be refunded pursuant to
any law relating to Insolvency, bankerupioy, winding-up, sdministration, receivership or
otherwise and, notwithslanding any such releass, discharge or setflement:

{ay  the Lender or s nomines shall be at liberty to retain this deberiture and the
security created by or pursuant (o this debenture, including all cerfificates
ardd documents relating io the whole or any part of the Charged Property,
for such period as the Lender shall deem necessary to provide the Lender
with securlty agsinst any such avoidance, reduction or order for refund; and

{by  the Lender shall be entifled fo recover the value or amount of such security
or payment from the Borrowsr subsequently as if such release, discharge or
salflement had not ocourred.

Gertificates

A cerlificate or determination by the Lender as 10 any amount for the time being dus
fo i from the Borrower shall {in the absence of any manifes! error} be conclusive
gvidence of the amount due.

Rights cumulative




12.6

12.7

128

12.9

1240

12.11

12.12

12.13

1214

The rights and powers of the Lender conferred by this debenturs are cumulative, may
he exercised as often as the Lender considers appropriate, and are in addition o its
rights and powers undar the general law.

Walvers

Any walver or varialion of any right by the Lender {(whether arising under this
debenture or under the general law) shall only be effective if it is in writing and signed
by the Lender and applies only in the circumstances for which # was given and shail
not prevent the Lender from subsequently relving on the relevant provision.

Further exercise of rights

Mo act or course of conduct or negotiation by or on behalf of the Lender shall in any
way preciude the Lender from exercising any right or power under this debenture or
constitute a suspension or variation of any such right or power.

Dalay

No delay or failure to exercise any right or power under this debenture shall operate
as a waiver.

Single or partial exercise

No single or partial exsrcise of any right under this debenture shall prevent any other
or further exercise of that or any other such right.

Consolidation

The restriction on the right of consclidstion contained In section 83 of the Law of
Property Act 1925 shall not apply to this debenture.

Partial invalidity

The invalidity, unenforceability or illegality of any provision {or part of a provision) of
this debenture under the laws of any jursdiction shall not affect the validity,
enforceability or legality of the other provisions. If any invalid, unenforceabie or illegal
provision wouid be valid, enforceable or legal if some part of i were deleted, the
provision shall apply with any modification necessary to give effect to the commercial
intention of the parties.

Counterparts

This debenture may be axecuted and delivered in any number of counterparts, sach
of which is an original and which together have the same effect as if each party had
signed the same document,

Third party rights

A third party has no right under the Contracts {Rights of Third Parties} Act 1895 to
enforce, or (o enjoy the benefit of, any term of this debenture.

Perpatuity period

¥ the rule against perpetuilies applies to any trust created by this debenture, the
perpetuity period shall be 125 vears {as specified by section 5(1) of the Perpeiuities
and Accumulations Act 2008).




t2.15

13

13.1

13.2

3.3

Restriction

The Borrower hereby covenanis with the Lender that {immedialely following the date
herect), the Borrower shall:-

a. apply to the Chisf Land Registrar & the Land Begistry to register this Debenlure as
a charge against the registered title of the Specific Property;

b. apply lo the Chief Land Registrar st the Land Registry for the following restriction
to be entered in the proprietorship register of the registered title of the Specific
Property

“No disposition of the registered estate by the proprictor of the registersd estale is fo
be raglstered withowt a writler: consent signed by the proprietor for the fime being of
the Debenture dated | ] 2018 in favour of Two Mills Asse! Management Limited
referred to in the Charges Fegister”,

¢ provide the Lender wilh & copy of any requisitions received by the Borrower in
resporse o the applications referred fo in this clause and respond as soon ag
practicable to any such requisitions {taking proper account of any comments or
representations made by the Lender or s solicitor and provide the Borrower with a
copy of the registered tlle of the Specific Property 88 soon as practicable after the
said applications have been completed.

MoTIcEs
Barvice

Any nolice or other communication given under this debenture shall be in writing and
shall be served by delivering it personally or by sending it by pre-paid first-class post
or by fax o the address or fax number and for the attention of the relevant party as
set out in Schedule 7 or such other address or fax number as may be notified In
writing from time o fime by the relevant party to the other party.

Fecaipt
Raceipt of any notice, given under clause 13,1 sbove, shall be deemed 1o be:
{a}  #delivered perscnally, at the thme of delivery; or
(&Y inthe case of pre-paid first-class lelter, 48 hours from the date of posting; or
{cy  inthe case of a fax, when received in legible form,
but if deemed receipt oocurs:

{ before 900 am on a Business Day, the notlce shall be deemed o
have baen received at 9:00 am on thatl day; or

{ity  after 500 pm on g Business Day or on a day that iz not a Business
Day, the notice shall be deemaed {0 have been received at 900 am
on the next Business Day.

Proof of service
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134

14,

14.1

4.2

4.3

In proving service of a notice, # shall be sufficient o prove that the envelope
cortaining such notice was addressed o the address of the relevant party a8 set out
in Schedule 7 {or as otherwise notified by that party under clause 131 above)} and
dellversd sither:

{ay o that address, or

{hy  into the cusiody of the postal authorilies as & pre-paid recorded delivery
first-class isfler,

E-mall Invalid

Notice given under this debanture shall not be validly served f sent by e-mail.
GOVERNING LAW AND JURISDICTION

Gioverning law

This debsriure and any dispute or claim arsing out of or in connection with it or s
subject maller or formation {including non-contractual disputes or claims) shall be
governed by and construed according to the law of England and Wales.

Jurigdiction

The parties {0 this debenture irrevocably agree that, subjedt as provided below, the
oourts of England and Wales shall have exclusive jurisdiction to setile any dispute or
claim that anses cut of or In commection with this debenture or its subjsct matter or
formation {ncluding non-conbractual disputes or claims). Nothing in this clause shall
fimit the right of the Lender 0 iake proceedings against the Borrower In any other
gourt of competerd ursdiction, nor shall the taking of proceedings in any one or more
jurisdictions preciude the tsking of procesdings in any other jurisdictions, whelher
concurrently or nat, to the exient permitied by the law of such oither iurisdiction.

Bervice

The Borrower irrevocably consents 10 any pDrocess in any procesdings being served
on i in accordance with the provigions of this debenture relating fo service of notices.
Nothing cordained in this debenture shall affect the right to serve process in any other
manner permitted by law,

This document has been execuisd as 3 desd and is delivered and iakes effect on the date
stated at the beginning of i
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Schedule 1 Property
Part 1. Registered property

The freehold property known as The Piggery, Bridge Farm, Hatley Lane, Frodsham, Cheshire
registered with tile number [TBC].

Part 2. Unregistered property
[78c]

i2




Schedule 2 Representations and warraniias
CHANERSHIP OF CHARGED PROPERTY

The Borrower is the legal and beneficial owner of the Charged Property free from any
Security Interest other than the Securlly inferests crealed by this debenture.

ADVERSE CLAIMS

The Borrower has not received or acknowledged notice of any adverse claim by any
person in respect of the Charged Property or any interest in i

ADVERSE COVENANTS

There are no covenants, agreements, reservations, conditions, interests, rights or
other matters whatever, which materially adversely affect the Charged Property.

Mo BREACH OF LAWS

There Is no breach of any law or regulation, which materially adversely affecls the
Charged FProperty,

NO INTERFERENCE IN ENJOYMENT

Mo facility necessary for the enjovmernt and use of the Charged Property Is subject o
terms entitiing any person to terminate or curtall its use.

MO OVERFIDING INTERESTS

Nothing has arisen or bas been created or Is subsisting, which would be an overriding
interest in any Property,

AVOIDANCE OF SECURITY

Mo Securily Inferest expressed o be orealed by this debenlurs is ligble o be avoided
or otherwise set aside on the liguidation or administration of the Borrowsr or

otherwise.
ENVIRONMENTAL COMPLIANCE

The Borrower has af all Hmes complied in all material respects with all applicable
Environmental Law.
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Schedule 3 Covenants

MEGATIVE PLEDGE AND DISPOSAL RESTRICTIONS

The Borrower shall not &t any time, except with the prior written consent of the

Lender

{a}

()

©

create, purport o create or permit fo subsist any Security Interest on, or in
refation to, any Charged Property other than any Sscurity Interesis created
by this debeniure; or

sell, assign, transfer, part with possession of or otherwise dispose of In any
manner (or purport fo do so) alf or any part of, or any intarest in, the
Charged Property, except for the disposal in the ordinary course of business
of any of the Charged Property subject 1o the floating charge created under
this debenture; or

create or grant {or purport to create or grant) any interest in any Charged
Froperty in favour of a third party.

TRADING AND PRESERVATION OF CHARSED FROPERTY

The Borrower shall:

{a)

&

carry on ifs trade and business in accordance with the standards of good
managament from time 1o ime current in such frade or business on those
parts {if any} of the Properties as are, or may be, used for the purposes of
trade or busingss; and

not do, or permit to be done, any act or thing, which will or might depreciate,
jeopardise or otharwise prejudice the security held by the Lender or
materially diminish the valus of any of the Charged Property or the
affectiveness of the security created by this debenture.

BTATUTORY COMPLIANCE

The Borrower shall comply with all staiutes, byelaws and regulations relating to s
rade or business and the whole or any part of the Charged Property.

PRrovisionN OF INFORMATION

Fhe Borrower shall:

{a} promptly provide to the Lender whatever information, documents or papers
refating to the Charged Property as the Lender may from time to fime
requesi; and

{by  inform the Lender promptly of any acquisition by the Borrower of, or contract
made by the Borrower o acquire, any freehold, leasehold or other interest
In Property.

INsuRANCE

The Borrower shall:

(a}

insure and keep nsured aifl of ite undertaking and assets with reputable and
responsible insurers previously approved by the Lender in such manner and
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5.2

to such extent as s reasonabis and customary for an enterprise engaged in
the same or similar business and In the same or similar locslities against
such risks and conlingencies as the Lender shall from tims to Hime reguest

{by  procure that the Inferest of the Lender is noted on all its policies of
msurance in such manner as the Lender may in iis absolule discretion
require; and

{c}  duly and punctugily pay all premiums and any other monies necessary for
maintaining its Insurance in full force and effect

The Borrower shall apply & monies recelved by virlue of any Inswrance of the whole
or any part of the Charged Property:

(2} in making good or in recouping expenditure Incurred In making good any
loss or damage: or

fhy  if the Lender in s discretion so requires, towards the discharge of the
Secured Liabllitles,

Repair
The Borrowser shall

{ay at all times keep In good and substantial repair and condition all the
Chargad Property Including, without limitation, all bulldings, erections,
structures and fixtures and fitlings on and in the Property;

{by  keep sl Equinment in good repalr, working order and condition and fit for s
purpose; and

{c}  where it s uneconomic to repair any part of the Charged Property, replace
such part by another similar assel of egual or greater qualily and value.

NOTICE OF BREACH

The Borrower shsll promptly upon becoming awere of the same give the Lender
notice in writing of any breach of:

{ay  any representation or warranty set oul in Schedule 2; and
{by  any covenant set out in this Schedule 3.
TitLE DOCUMENTS

The Borrower shall on the execulion of this debenture {or, i later, the date of
acquisition of the relevant Charged Property) deposit with the Lender and the Lender
shall during the continuance of this debenture be entitled v hold all deeds and
documentis of title relating to the Charged Property which are in the posssession or
gantrol of the Bomrower {and, I not within the possession and/or control of the
Borrower, the Borrowsr underlakes to oblain possession of alf such deads and
documents of title).

FURTHER ASSURANCE

The Borrower, at its own cost, shall prepare and execute such further legal or other
mortgages, charges or frensfers {confaining a power of sale and such other
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10.

i1.

provisions as the Lender may reasonably require} in favour of the Lender as the
Lender shall in its absolute discretion from time to time require over all or any part of
tha Charged Properly and give all nolices, orders and directions which the Lender
may require in its absolule discretion for perfecting, protecting or facilitating the
realisation of its security over the Charged Property.

INSPECTION

The Borrower shall permit the Lender and any Receiver and any person appoinied by
either of them to enter upon and inspect any Property during normal business hours
upon reasonabile prior notice.

BORROWER'S WAIVER OF SET-OFF

The Borrower waives any present or fulure right of set-off it may have in respect of
the Secured Liabiliies (including sums payable by the Borrower under this
debenture).
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Bchedule 4 Powers of Lender
POWER TO REMEDY

The Lender shall be entilled (bt shall not be bound} {o remedy a breach at any time
by the Borrower of any of its obligations contained in this debenture and the Borrower
revocably authorises the Lender and s agenis to do all such things as are
necessary or desirable for that purpose.

EXERCISE OF RIGHTS

The rights of the Lender under paragraph 1 of this Scheduls 4 ars without prejudics
to any other rights of the Lender under this debenture and the exercise of those rights
shall not make the Lender llable to account a5 a mortgages in possession.

POWER TO DISPOSE OF CHATTELS

At any time afler the sscurlly constiited by this debenture shall have become
anforceable, the Lendar or any Recelver;

{ay may digpose of any chattels or produce found on any Froperty as agent for
the Borrower, and

(b} without prejudice to any obligation fo account for the procesds of any sale of
such chatiels or produce, shall be indemnified by the Borrower against any
Hability arising from such disposal.

Prior SECURITY INTERESTS

At any time after the security constifuted by this debenture shall have become
enforceable or after any powers corferred by any Securily interest having priorily to
this debsnture shall have become exercisabls, the Lender may,

{ay redeem such or any other prior Security interest or procure its transfer fo
daslf, and

{by settls any account of the holder of any prior Security Interest.

Any accounts so selfled and passed shall be, in the sbsence of any maniiest eror,
conclusive and binding on the Borrower and alt monies paid by the Lender o an
encumbrancer in sefflement of such an account shall, as from its payment by the
Lender, be due from the Bomowser 1o the Lender on current account and shall bear
interast and be secured as part of the Secured Liabilities.

LONVERSION OF CURRENCY

For the purpese of or pending the discharge of any of the Secured Liabilities the
Lender may convert any monies received, recovered or realised by the Lender under
this debenture (inciuding the proceeds of any previous conversion under this
paragraph 5} from thelr existing currencies of denomination into such othar currencles
of denomination as the Lender may think it and any such conversion shall be
aeffected at [the Lender's] then prevalling spol selling rate of exchangs for such other
currency against the exisling currency. Each previous reference in this paragraph 5 to
a currency exiends 1o funds of that currency and, for the avoldance of doubt, funds of
one currency may be converied into different funds of the same currency.
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6.2

New ACCOUNTS

if the Lender receives notice of any subsequent Security Interest or other interest
affecting all or part of the Charged Property, the Lender may open a new account or
accounts for the Borrower in the Lender's books and {without prejudice to the
Lender's right fo combine sccounts) ne money paid to the credit of the Borrower in
any such new account will be appropriated towards or have the sffect of discharging
any part of the Secured Lighilities,

if the Lander does not open a new account or accounts Immedistely on recsipt of
nofice under paragraph 6.1 of this Schedule 4, then, unless the Lender gives express
written nofice 1o the contrary to the Borower, as from the fime of receipt of the
ralevant notice by the Lender all paymenis made by the Borrower o the Lender shall
be freated as having been credifed 10 a new account of the Borrower and not as
hawving been applied in reduction of the Secured Linbilities,

LENDER'S SET-OFF RIGHTS

if the Lerder shall have more than one account for the Borrower in its books the
Lender may at any time after;

{a) the security constituted by this debenture has become enforceable; or

{6} the Lender has received notice of any subsequent Security Interest or other
interast affecting all or any part of the Charged Property,

transfer, without prior notice, all or any part of the balance standing to the credit of
any account to any other sccourd which may be in debit but the Lander shall notify
the Burrower of the fransfer once made.

INDULGENCE

The Lender may in its discretion grant me or other indulgence or make any other
grrangement, variation or release with any person or persons not baing a party {o this
debenture (whether or not such person or persons are jointly liable with the Borrower)
in respect of any of the Secured Liabililes or of any other security for them without
prejudice sither to this debenture or to the lgbilly of the Borrower for the Secured
Liabilities,
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Schedule 5 Enforcement

ENFORCEMENT EVENTS

This debenture shall be enforceable i

(a)

{b)

{©)

{d

(e}

&)

(g

)

any of the Secured Liabililes shall not be paid or discharged when the
same ought io be pald or dischargsd by the Borrower {whather on demand
of at scheduled maturity or by acceleration or oflherwises, as the case may
bel; or

the Borrowsr shall be In breach of any of fis obligations undsr this
debenture or under any other agreement between the Borrower and the
Lender and that breach {if capable of remedy) has not been remediad {0 the
satisfaction of the Lender within 14 davs of notice by the Lender o the
Borrower to remedy the breach; or

the Borrower:

{1}  becomes unabie fo pay lis debis as they fall due {(andior the value
of the Borrower's assels & less than the amound of s liabilites,
taking into account the Borrowers coniingent and prospective
fimbilities); or

(i}  commences negotistions with any one or more of ifs creditors with &
view to the general readiusiment or rescheduling of s
indebtedness; or

{ii1} makes a general assignment for the benefit of, or a composition
with, s creditors; or

the Borrower passes any resolubion or tekes any corporaie action or &
pefition is preserted or proceedings are commenced or any action Is taken
by any person for s winding-up, dissolution, administration or re-
organisation or Tor the appointment of o receiver, adminisirative receiver,
administrator, rustee or similar officer of # or of any or all of s revenues
arud assets; or

a distress, execution, asttechment or other lagal process I8 lavied or enforced
upon or sused against ail or any part of the assals of the Borrower and
remains undischarged for seven days; or

any event occurs in relglion o the Borrower that s anglogous 1o those set
out In paragraph 1{c}, paragraph 1{d) or paragraph e} of this Schedule §;
or

any representation, warranty or statement made or desmed 1o be made by

the Borrower under this debeniure s or proves o have been incorrect or
misieading In any material respect when made or deemed o be made; or

an Everd of Default {as defined in the Faciiity Agreement) ooours,

and in any such event (whether or not the event is conlinuing), withoul prejudice
any other righis of the Lender, the powers of sale under the Law of Properiy Act 1928
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shall immediately be exercisable and the Lender mavy in its absolute discretion
erforce all or any part of the security created by this debenture as i sess il

STATUTORY POWER OF 8ALE

The powers of sale conferred upon mortgagees under the Law of Property Act 1828
shall, as between the Lender and s purchaser from the Lender, arise on and be
exercisable at any tims after the execution of this debenture, but the Lendsr shall not
asxercise such power of sale undll the security constituted by this debenture has
become enforceable under paragraph 1 of this Schedule §

EXTENSION OF STATUTORY POWERS

The statutory powers of sale, lsasing and accepting surrenders corderred upon
mortgagess under the Law of Property Act 1925 and/or by any other statute shall be
exercisable by the Lender under this deberdure and are exiended so as 1o authorise
the Lender whather in its own name or in that of the Borrower 1o make any lease or
agreement for lease, accepts surrenders of lease or grant any option of the whole or
any part or parts of the freehold and leasehold property of the Borrower with whatever
rights refating to other parts of it and containing whatever covenants on the part of the
Borrower and generally on such terms and conditions {including the payment of
money o 2 lesses or tenant on a surrender) and whather or not at a premium as the
Lender thinks fit

FPROTECTION OF THIRD PARTIES

Mo purchaser, morigagee or other person dealing with the Lender or any Racelver
shall be concerned:

(z) o enguire whether anv of the Secured Liabililes have becoms due or
payable or remain unpsid or undischarged, or whether the powsr the
Lender or & Receiver is purporting o exercise has betome exercisable; or

by o see to the application of any moneay paid to the Lender or any Racelver,
MO LIABILITY AS MORTGAGEE N POSSESSION

Neither the Lender nor any Recelver nor any Administrator shall be liable 1o account
as morigagee in possession in respect of all or any of the Charged Property nor shall
any of them be liable for any loss upon realisation of, or for any neglect or default of
any nature whalsoever in connection with, all or any of the Charged Property for
which a morilgages in possession might as such be liable,

APPOINTHMENT OF RECEIVER

Al any time after the security constituted by this debenture has becomes enforceable,
or at the request of the Borrower, the Lender may without further notica:

{a} appoint by way of desd, or otherwise In writing, any one or more person or
nersons [0 be & receiver or a receiver and manager of all or any part of the
Charged Property; and
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6.2

72

10,

11.

(b} {subject io section 45 of the Insolvency Act 1886) from time (o time by way
of deed, or otherwize In wriling, remove any person appointed to be
Receiver and may In like manner appoint another in his place.

Where more than one person is appointed Recelver, they will have power to act
separalely (unless the appointment by the Lender specifies fo the confrary).

The Lender may fix the remuneralion of any Recsiver appointed by it without the
restrictions  contained in section 108 of the Law of Properly Act 1825 and the
remuneration of the Receiver shall be a debt secured by this debenture which shall
be due and pavable immediately upon its baing pald by the Lender.

POWERS ADDITIONAL

The powers of sale and appointing a Recelver conferred by this debenture shall be in
addition to all statutory and other powers of the Lender under the insolvency Act
1086, the Law of Property Act 1925 or otherwise and shall be exercisable without the
restrictions contained in sections 103 and 109 of the Law of Property Act 1925 or

otherwise,

The power to appoint & Receiver (whether conferved by this debenture or by statute)
shall be and remain exercisable by the Lender notwithstanding any prior appointment
in respact of all or any part of the Charged Property.

AGENT OF THE BORROWER

Any Receiver appointed by the Lender under this debenture shall be the agent of the
Borrower and the Borrowsr shall be solely responsible for his acls and remuneration
as weil as for any defaulls committad by him.

FPowers oF RECEIVER

Ary Receiver appointed by the Lender under this debenture shall in addiifon to the
powers conferred on him by the Law of Property Act 1925 and the insolvency Act
19886 have powsr 1o do all such acts and things as an absolule owner could do inthe
managemant of such of the Charged Property over which the Receiver is appointed
and in particular the powers set out in Schedule 6.

ORDER OF APPLICATION OF PROCEEDS

Al monies received by the Lender or & Receiver in the exercise of any enforcemeant
powers conferrad by this debenture shall ba applisd:

(a} first in paying all unpaid fees, costs and other lability incurred by or on
hehalf of the Lender (and any Receiver, altornay or agent appoinied by i)

(b}  second in paying the remunerstion of any Recsiver (as agreed beltween him
and the Lender);

fcy  third in or towards discharge of the Secured Lisbilities in such order and
manngr as the Lender shall delerming; and

{dy finally in payving any surplus to the Borrower or any other person entitled (o
it.
Secnion 105{(8) Law OF PROPERTY ACT 1928
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12.

13

14,

i5.
15.1

152

153

Maither the Lander nor any Recelver shall be bound (whether by virlue of section
109(8) of the Law of Properly Act 18285, which is varied accordingly, or otherwise) to
pay or approprigle any recsipt or payment first fowards interest rather than principal
or otherwise In any particular order as belween any of the Secured Liabilitias.

SUSPENSE ACCOUNT

All monies received by the Lender or 3 Regeiver under this debenture may, st the
discretion of the Lender or Recsiver, be credited lo any suspense or securities
realised account and shall bear interest at such rate, If any, as may be agreed In
writing between the Lender and the Borrower and may be held in such account for so
fong as the Lender or Receiver thinks fit.

POWER OF ATTORNEY

By way of securlly the Borrower revocably appoints the Lender and every Recaiver
separately 1o be the atforney of the Borrower and in iis name and on s behalf and as
its act and deed o execule any documenis, and do any acls and things which:

{a} the Borrower is required fo execute and do under this debenturg; andlor

(by  any atlormey may deem proper of desirable In exercising any of the powers,
authorities and discretions conferred by this debenturs or by law on e
Lender or any Receiver,

RATIFICATION OF ACTS OF ATTORNEY

The Borrower ratifies and confirms and agress o ralify and confirm anything which
any of its atiorneys may do in the proper and lawlat exercise or purported exercise of
alt or any of the powers, authorifies and discretions referred o in paragraph 13 of this
Schedule &,

APPOINTHMENT OF AN ADMINISTRATOR

The Lender may without notice to the Borrower appoint any ong or more persons o
be an administrator of the Borrowsr pursuant o paragraph 14 Schedule B1 of the
insolvancy Act 1986 If this debenture becomes enforceable.

Anv appointment under this paragraph 15 shall;
{a} he inwriting signed by a duly authorised signatory of the Lender, and

(b lake effect, In accordance with peragraph 19 of Schedule B1 of the
Insclvency Aot 1886, when the requirements of paragraph 18 of that
Schedule BT are satisfied.

The Lender may (subject o any necessary approval from the cowt) snd the
appointment of an Administrator by notice in writing in sccordance with this paragraph
15 and appoint under that paragraph & replacement for any Administrator whose
appointment ends for any reason.
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Schedule § Further powers of Receiver

TO REPAIR AND DEVELOP PROPERTIES

A Recelver may undertake or complete any works of repair, bullding or development
on the Properties.

TO SURRBNDER LEASES

A Receiver may grant or sccept surrenders of any leases or tenancies affecting the
Properties upon such terms and sublect fo sueh conditions as he thinks fiL

TO EMPLOY PERSONNEL AND ADVISORS

£ Receiver may provide services and employ, or sngages, such managers confractors
and ofher personnst and professional advisors on such terms as he desmns
sxpedient.

TOMAKE VAT ELECTIONS
A Recelver may make such slections for value added tax purposes as he thinks fit
TO CHARGE REMUNERATION

A Receiver may charge and receive such sum by way of remuneration {in addilion o
all costs, charges and expenses ncurred by him) as the Lender may prescribe or
agree with him,

To REALISE CHARGED PROPERTY

A Recelver may collect and get in the Charged Properly in respact of which he is
appointed or any part thereof and for that purpese make such demands and iake any
proceedings as may seem expedient and o take possession of the Charged Property
with ke rights,

TO MANAGE OR RECONSTRUCT THE BORROWER'S BUSINESS

A Racelver may carry on, manags, develop, econstruct, amalgamals or diversily or
concur in carying on, managing, developing, reconstructing, amalgamating or
diversifying the business of the Borrower,

To MSPOSE OF DHARGED PROPERTY

A Receiver may grant oplions and licences over all or any part of the Charged
Property, sell or concur In selling, assign or concur in assigning, lease or concur in
leasing and accept or concur in accepting surrenders of leases of, all or any of the
proparty of the Borrower in respact of which he is appointed in such manner and
pgengrally on such terms and conditions as he thinks fit (fodures and plant and
machinery may be severed and soltd separalely from the premisas in which they are
contained without the consent of the Borrowsr) and o cary any such sale,
assigriment, leasing or surrender inlo effect. Any such sale may be for such
consideration as he shall think fit and he may promole or concur in promoting a
company o purchase the property o be sold.

TO MAKE SETTLEMENTS
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i1.

12.

13

i4.

1%,

16.

17

A Recelver may make any amrangement, selflement or compromise betwsen the
Borrower and any other person which he may think expedient.

TO MPROVE EQUIPMENT

A Recelver may make substitutions of, or improvements to, the Equipment as he may
think expediant.

TO MAKE CALLE ON BORRDWER MEMBERS

A Receiver mav make calls conditfonally or unconditionally on the members of the
Borrower in respect of the uncalled capital with such and the same powers for that
purpose and for the purpose of enforcing payments of any calls 50 made a5 are
conferred by the articles of association of the Borrower on its directors in respect of
calls authorised (o be made by them,

TO APPOINT STAFF AND AGENTS

A Receiver may appoint managers, officers, servants, workmen and agents for the
aforesaid purposes 8t such salaries and for such periods and on such lerms as he
may determine.

TomsuRe

A Recaiver may, if he thinks #it, but without prejudice to the indemnity contained in
clause 9, effect with any insurer any policy or policies of insurance either in lieu or
satisfaction of, or in addition to, such insurance.

Law oF PropeaTy ACT 1925

A Receiver may sxercise all powers provided for In the Law of Property Act 1825 In
the same way as if he had been duly apoointed undsr that act and axercise all
powers provided for an administrative receiver in Schedule 1 of the Insolvency Act
1986,

YO BORROW

A Receiver may for any of the purposes authorised by this Schedule 6 raise monay
by burrowing from the Lender or from any other person on the security of alf or any of
the Charged Froperly in respect of which he is appointed upon such terms {including
if the Lender shall consent fo terms under which such security ranks in priority to this
debenture} as he shall think il

T REDEEW PRIOR SECURITY INTERESTS

A Receivar may redeem any prior Security interest and seltle and pass the socounts
to which the Security Interest relates and any accounts so settled and passed shall
be, in the absence of any manifest error, conclusive and binding on the Borrower and
the monfes so pald will be deemed 1o be an expense properly incurred by bim,

IRCIDENTAL POWERS

A Recelver may do all such other acls and things as he may conslder incidental or
conducive to any of the matiers or powers in this Schedule 6 or which he lawfully may
or can do as agent for the Bormower.
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18.

SCOPE OF POWERS

Any exercise of any of these powers may be on behalf of the Borrower, the directors
of the Borrower {in the case of the power contained in paragraph 11 of this Schedule
8} or himseilf.

25




Schedule 7 Notice details

The Borrower: Wogodside Farm Parkgate Road, Saughall,
Chester, United Kingdom, CH1 6.8
The Lender: 201 Newbridge Road, Bath, BA1 3HH
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Executed as a deed by SECURE
STORAGE SITES LIMITED acting by
[NAME], a director, in the presence of:

Ccoupation

Exscuted as a deed by TWO MILLS
ASSET MANAGEMENT LIMITED
acting by [Thomas Houlbrook], a
director in the presence of.

Witness signature

LR LRI WY

Witness name

(MVESTMENT PROEESSiomAL

Gceeupation

Director

Address

v
Director

Address
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Executed as a deed by BECURE
STORAGE SITES LIMITED acting by
[NAME], a dirgctor, inthe presence of

FH L & .
i Address
iiness name . o,
o iote fros
‘ fFre-
SO 1C (TOE, Celen
CHOIXS.
Occupation }
St e\,
Executed as a deed by TWOMILLS ... e
ASSET MANAGEMENT LIMITED .
Director
acting by [Thomas Houlbrook], a
director, in the presence of
Witness signature
Addrass

Occupation
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