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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10977043

Charge code: 1097 7043 0003

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 5th October 2018 and created by WILLIAM DOUGLAS

PROPERTIES LTD was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 5th October 2018 .

Given at Companies House, Cardiff on Sth 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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I -
THIS DEED is made the 5 dayof () Qﬁo’m 2018

BETWEEN:

M

WILLIAM DOUGLAS PROPERTIES LTD a-company redistered in England & Wales (company
registration no. 10977043} whose registered office is at 21 Duckworth Lane, Bradford, West
Yorkshire BDY 5ER (the "Borrower"); and

(2) ASPEN BRIDGING LIMITED a compaty registerad in England {company registration no.
10270026) whose registered office is at 6 The Quadrangle Cranmore Avenue, Shirley, Solihull,
West Midiands, B30 4LE (the "Lender").

BACKGROUND:

(A) The Lender has agreed;, pursuant to a Facility Letter, to provide the Borrower with loan facilities on
a secured basis.

(B} The Borrower is the owner of the Properties,

(C) This debenture provides security which the Borrower has agreed: to. give the Lender for the loan
facilities made orto be made available under thesaid Facility Letter and all liabilities and obligations
arising under all other existing and fufure. agreements, deeds or docurnents which: the Borrower
has agreed or does, in the future, agree shall be secured upon the Charged Property,

IT IS AGREED:

1. Definitions and Interpretation

1.4 Definitions

in this debenture the definitions and rdles of interpretation in this clause gpply.

*Administrator” an admihistrator appointed to manage the affairs, business and property of the
Borrower pursuant to paragraph 15 of Schedule 5.

"Certificate of Title" any report on or certificate of title relating to the Property supplied to:the
Lender. '

"Business Day"a day (otherthan a Saturday or Sunday).on which commercial banks are open
for general business in London and deposits are dealt with o the London Interbank Market.

"Charged Property” ali the assets, property and undertaking: from time to.time subject to the
security interests created: by this debanture (and references to the Charged Property-include

refererices to any pard of it).

"Costs" all costs, charges, expenses and liabilities of any kind. including, without limitation, costs
and damages in connection with litigation, professional fees, disbhursements and any value added
tax charged-on Costs.

"Encumbrance” any mortgage, charge (whether fixed. or floating, legal or equitable), pledge, lien,
assigntnent by way of security, or other security interest securing any obligation of any person or

afly other agregment or aivangement-having & similar effect,




"Environiment” the natural and man-made environment including all or any of the follewing medig,
namely air, water and land {including ait within buildings and other natural-or man-made structures
above or below the ground) and any living organisms (including man) or systems supported by
those media.

"Environmental Law" ali applicable laws, statutes, regulations, secoridary legistation, bye-laws,
common law, directives; treaties and other measures, judgments and decisions of any court or
tribunal, codes of practice and guidance notes in so far as they relate to or apply 10 the
Enviroriment.

"Environmental Licence” any authorisation,. permit or licence necessary under Environmerital
Law in respect of any of the Charged Property.

"Equipment" all present and future equipment, plant, machinery, tools, vehicles, furniture, fittings,
installations and apparatus and other tangible: moveable property from time to'time owned by the
Borrower, including any part of it and gl spare parts, replacéments, modifications dand additions:

"Event of Default” means any event which falls withiin the definition of an Event of Default in any
of the Facility Letters.

"Facility Letters” the loan Facility Letter between the Lender and the Borrower for the provision of
the loan facilifies secured by this debenture as amended from time to.time and. all other existing
and/or future agreements, deeds.or documents, as amended from time fo time, befween the Lender
and the Bormower.

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

"Insurance Policy” each contract or policy of instrance effected or mainisinad from time to timeé
in respect of the relating to the whole or any part of the Charged Property:

"Financial Collateral Regulations” the Financial Collateral Arrangements (No. 2) Regulations
2003 (81 2003/3226).

“Properties” all freehold and leasehold properties (whether registered or unregistered)} and ail
tommaonhold properties, now or in the future-{and from time to time) cwnad by the Borrower orin
which'the Borrower holds an interest {including (but not limited to} the properties which are briefly

described in-Schedule 1) and Property means any of them.

"Receiver” a receiver-andfor manager of any or all of the Charged Property appointed under
paragraph 6 of Schiedule 5.

"Secured Liabilities” all present and fulure monies, obligations and liabilities owed by the
Borrower to the Lender, whether actual or contingent and whether owed jointly or severally, as
principal or surety and/or in-any other capacity whatsoever under or in connection with the.Facility

Letters or this debenture together with all inferest (including, without fimitation, default interest)
accruifig inrespect of such monies, obligations or Habiliies,

"Security Financial Coltateral Arrangement” shall have the meaning given to that expression in
the Financial Collateral Regulations.

"Security Pariod” the period starting on thedate of this. debenture and ending an-the diate on which
all the Secured Liabilities have:been unconditionally and irrevocably paid and discharged in full
and no further Secured Liabilities are capable of being outstanding.




1.2

Interpretation

Unless the context otherwise requires, in this debenture:

1.2, any reference to any statute -or statutory provision includes a reference to any subordinate
legislation made under that statule or statutory provision, to any modification, re-ehattment or
extension:of that statute or statutory provisian and to.any former statute or statutory provision which
it consolidated or re-enacted before the date of this debenture,

1.2.2  areferenceto one genderincludes a reference to the other genders,

1.2.3  words in the singular include the plural and in the plural include the singular,

1.2.4  areference toaclause or Scheduleis fo.a clause of - or'Schedufe to, this debenture and references
to‘paragraphs are to paragraphs of the relevant Schedule, unless the conitext otherwise requires,

1.2.5 thereference to continuing in relation {o any of the events mentioned in paragraph 1 of Schedule
5 means an event which has:not been remedied or waived,

1.2.6 & reference to this-debenture (or any specified provision of it) or-any other document shall be
construgd as a reference to this debenture, that provision-or that document-as in force from time.
to-time-and as amended or novated from time to time,

1.2.7 a reférence to a person shall include & reference to an individual, firm, company, partnership,
corporation, unincorporated body of persons, or any.state or any agency of any person,

1.2.8 -areference to an amendment includes a supplement, variation, novation or re-enactmerit (and
amehded shall be constried aocordingly), '

129 areference to.assets includes present and future properties, undertakings, revenues, rights and
benafits of every description,

1.2.10 a fefererice o an authorisation includes an authorisation, consent, licence, approval, resolution,
exemption, filing, registration and notarisation,

1.2.1% areference to aleaseincludes areference to atenancy,

1.2.12  a reference to a-regulation includes any regutation, rule, official directive, request or guideline.
{whether or not having the force of law) of any governmental, inter-governmental or supranational
body, agency, departmient or regulatory, self-regulatory or other authority or organissition,

1.2.13 .areference to the Borrower or'the Lender shall include its successors, permitted transferees and
permitted assigns,

1.2.14 whefe the Borrowsr comprises more than one pefsch the liabilitiés and obligations under this
Debenture of the persons comprising the Borrower shall.be joint and several;

1.2.15 where there is any conflict between the terms-of this debenture and the Facility Letters, the terms
of the Fadility Letters shall prevail, and

1.2.16 clause, Scheduls and paragraph headings shall-not affect the interpretation of this debenture.

13 Clawback

if the Lender considers that an amount paid by the Borrower in respect of the Secured Liabilities is
capable of being avoided or otherwise set aside on the liguidation or administrationof the Borrower




or otherwise, then that amount shall not be considered to have been irrevocably paid for the
purposes of this debenture.

1.4 Nature of security over real property
A reference in this deed to a charge of mortgage-of or over any Property incfudes:

1.4.1  all buildings and fixtures and fittings: (including trade and tenant’s fixtures and fittings) that are
situated on-or form part of that Property at.any time,

1.4.2  the proteeds of the sale of any part 6f that Property and: any other monies paid or payable in
respect of or in connection with that Property,

1.4.3  the benefit of any covenants for title given, or entered into; by any predecessor in title of the
Borrower in respact of that Property, and any monies pald or payablein respect of those coverianis,
and

1.4.4  allrights under any licence, agreement for sale or agreement for lease in respect of that Property.

1.5 Law of Property (Miscellaneous Provisions) Act 1989
For the purposes of section2 of the Law of Property (Miscellaneous Provisions) Act 1989 the terms
of the Facility Letters and-of any side letters between any parties in relation to the Facility Létters
are incorporated into this debenture.

1.6 insolverncy Act 1986
Paragraph 14 of Schedule B1 to the Insolvency Act 1986 applies to:the floating charge created by
this debenture.

2. Covenant to Pay
The Borrower shall on demand pay to.the Lender and discharge the Sectred Liabllities when they
become due:

3 Grant of Security

31 Charging clause
As.a continuing security for the payment and discharge of the Secured Liabilities, the Borrower
with full titte guarantee:

3.3 chsrges to the Lender, by way of first I.e.g_a_l_' mortgage, all the Propertias specified in Schadule. 1,

312 charges to theLender, by way-of first fixed charge:

{a) all itsrights in each Insurance: Policy,. including thé proceeds of any claims under each
Insurance Policy to the exient not effectively assighed under clatse 3.2,

{B} the benefit of all-other contracls, guarantees, appointments and warranties relating to the
Charged Property and other documents to which the Borrower is a party or which are in
its favour orof which it has the benefit relating to any letling, development, sale, purchase,
use or the operation of the Charged Property or otherwise relating to the Charged Property
{including, in each case, but without limitation, the right to demand and receive all monies:
whatevér payable to or for fts benefit under or arisifg from any of them, all remedies
provided for in.any of them or available atlaw or in equity in relation‘to any of them, the




right to compal performance of any of them and ali other rights, interests and benefits
whatever accruing 1o or for its benefit arising from any of them),

(c) all authorisations (statutory or otherwise) heid or required in connection with the
Borrower's.-business or the use of any Charged Property, and alf rights i connéction with
‘them.

(dy all Properties acguired by the Borrower in the futurs,

(&) all presentand future interests of the Borrower not effectively mortgaged o charged under

the preceding provisions of this clause 3'in-or aver freehold or leasehold property,

(f) all present and future rights, licences, guarantees, rents, deposits, contracts, covenants
‘and warranties relating to each Property,

{g) all licences, consents and authorisations, statutory or otherwise held or required in

connection with the Barrower's business or the use of any Charged Property and all rights.
in conriection with then,

() all present and future goodwill-and uncalled capital for from time:fo fime of the Borrower,
and

(i) all Equipment, and

charges 1o the Lender, by way of first floating charge, all the undertaking, property, assets and

rights of the: Borrower at any time not effectively mortgaged, charged or @ssigned pursdant to
clause 3.1.1, clause 3;1.2 and clause 3.2.

3.2

33

3.3.1

3.3.2

Assignment

As.qa continuing security for the payment.and discharge . of the Secured Liabilities, the Borrower

with full title guarantee assigns:to the Lender, sub}'ec‘i to-a proviso for reassignment on irrevocable.

discharge in full of the Secured Liabilities ail its rights in each Insurance Policy, including the
proceeds of any claims under éach Insurance Policy provided that nothing: in this ciause 3.2 -shall’
consiitute the Lender as mortgagee in possession,

Automatic conversion of floating charge

The floating charge. created by clause 3.1:3:shall automatically and immadiately: (_withou’z notice)
be converted into afixed chargs over the relevant Charged Property if:

the Barrower:

{a) createés, or gttempts to cresdte, over all of any part of the Charged Property an

Encumbrance without the prior written consent of the Lender or any trust in favour of
anather person, or

by disposes or attempts to dispose of all or any part of the Charged Property (other than
property subject enly to the-floating charge while it remains unerystallised which property
may be disposed of in the ordinary course of business), or

areceiver is appointed over all o any of the Charged Property that is subject to the floating charge,
or




3.3.3

3.34

3.4

3.5

4.1

any person levies or-attempts 1o levy any distress, attachment, execution or other process against
allor any part of the Charged Property, or

the Lender receives notice of the appointment of, or a proposal oran infenfion 1o appoint, an
administrater of the: Borrower.,

Conversion.of floating charge by notice

The Lender may in its sole discretion at-any time by written notice to the Barrower convert the
Property specified by the Lenderin that notice,

Assets acquired after any floating charge crystallisation

Any asset acquired by the Borrower after any crystallisation of the floating charge ereated under
this debenture which but for such crystallisation would be subject to a floating charge under this
debenture shall (unless the Lender otherwise corifirms in writing to the contrary to the Borrower)
be charged o the Lender by way of first fixed charge.

Perfection of Security

Registration at the Land Registry

‘The Borrower consents 10 an application being made by the Lender to the Land Registrar for the
following restriction in Form P to be registered against its title to each of the Properties:

"No disposition of the registered estate by the proprietor of the régistered estate or by the propristor
of any registered charde, noi.being a charge registered before the-entry of this restriction is to be

4.2

4.3

4.4

registered without a written consent signed by the proprietor for the time being ¢f the charge dated
[ Jinfavour of Aspen Bridging Limited referred ta in the charges register
or their conveyancer or spacify appropriate details.”

Further advances

The security hereby constituted is-made {o secure further advangdes. The Lender covenants with
the Borrower thatthe Lender shall perform its obligations to-make.an advance or advances under-
the Facility Letters {including any obligation to make available further advances).
Firgtregistration

if the title to the: Properties is not registered at the Land Registry, the Borrower shall ensure. that

no person (other than the Borrower) shall be registered under the Land Registration Act 2002 as
the proprietor of all of any part of the Properties, witholt the priorwritten conserit-of the Lender.

‘Cautions against first registration and notices

Whether or not title to the Properties is registered at the 1and. Registry, if any caution against first
registration:of any:notice (whether agresd orunilateral) is registered against the Borrower's title to
the Properties, the Borrower shall as soon as reasonably practicable provide the Lender with full
particulars of the circurnstances relating to such cauiion or notice, If such caution or rigtice was
registered o pratect a purported interest the creation of which is not- permitted under this

debenture, the Borrower shall immediately, and at his own expense, take such steps as the Lender

may require to ensure that the caution or notice,.as applicable, is withdrawn or carcelled,




Liability of Borrower

5.1 Liability not discharged
The liability of the Borrower under this debenture in respect of-any of the Secured Liabilities shall
not be discharged, prejudiced or affectad by

5.1 any security, guarantee, indemnity, remedy or other right held by or available to the Lender that'is
or becomes wholly or partially llegal, void or unenforceable onany ground, or

512 the Lender renewing, determining, varying or increasing any facility or other transaction in any
manner or-concurring in, accepting or varyihg any compromise, arrangement or. settlement or
omitting to claim.or enforce payment from any other person, or

51.3 any other act or omission which but for this Clause 5.1 might have discharged or otherwise
prejudiced or-affected the liability of the Borrower.

5.2 Immediate recourse
The Borrower waives any right it may have to-require the Lender to enforce any security or other
right or claim any payment from or ctherwise proceed against any other person before-enforcing
this-debenture against the: Borrower.

6. Representations and Warranties
The Borrower represents and warrants to the. Lender in the terms set out in Schedule 2. The
reprasentations and warranties set outin Schedule 2 are made by the Borrower on the date of this
debenture shall be desmed o be mads by the Borrower on gach day of the Security Period with.
reference to the facts and circumstances then existing.

7. Covenants
The Borrower-covenants with the Lender during the conlinuance of the security constituted by this
debenture in the terms:set outin Schedulie 3.

8. Powers of the Lender
The Lender shall have the powers set out in Schedule: 4,

9, Enforcement

8.1 Enforcement events
The power of sale and other powers conferred by section 101 of the LPA 1925 (as varied or
extended by this debenture) shall arise on the execution ¢f this debenture. The gecurity constituted
by this-debenturs shall be immediately snforcesble i any of the eventd setout in paragraph 1 of
Schedule 5 occurs. The parties to this debenture agree that the provisions of Schedule 5 shall
apply fo this debenture and shall be binding betweeh them.

9.2 Recelver's powers

A Receiver shall have, in addition to the powers conferred on receivers by statute, the further

powers set out in Schedule 6,




2.3

10.

1041

16.1.1

16.1.2

10.1.3

Right of approgriation

Tothe extentthat the Charged Property constitutes Financial Collateral and this debenture and the
«obligations-of the Borrower hersurnider constitute a Security Financial Collateral Arrangemient, the
Lender shall have the right, at any time after the security constiiited by this debenture has become
enforceable, to-appropriate all.or.any of that Charged Property in- or towards the payment andlor
discharge of the Secured Liabilities in such.order as the Lender in'its absolute discretion rriay from

fime to tima determiineg. The value -of any Charged Propefty appropriated in accordance with this

clause shall be the price of that Charged Property at the time the right of appropriation is exercised
as listed on any recognised market index, or determinad by such other method as the Lender may
gelect {ichiding Independent valuation). The Borrower agrées that the methods. of valuation

provided for in this clause are commercially reasonable for the purposes of the Financial Collateral
Regulations,

Costs and Indemnity

Losts

‘The Borrower shall pay to or reimburse the Lender and gny Receiver on démand, on a full
Indemnity-basis, all Costs incurréd by the Lender and/or any Receiver in connection with:

this-gdebenture or the Charged Property, or

taking, holding, protéciing, perfecting, preserving or enforeing (or-attempting to do s0) any of the

Lender's or the Receiver's rights under this debenture, or

suingfor, or recevering, any of the Secured Liabilities, or

10.1.4

10.2

10.2.4

1022

10.2.3

the release or discharge of the Charged Property from the security constituted by this deed

(including, without limitation, the Costs of any proceedings:in relation to this debenture or the
Secured Liabilities) together with interest on the amount due which shall accrue and be: payable,

from the date onwhich the relevant Cost has been incurred unfil full discharge of that Cost (whether

before or after judgment) at the rate and in the:manner applying from time to time under the most’

recent Facility Letter or as otherwise agreed in writing betwean the Lender and the Borrowee.

Indemnity

The:Lender and any Receiver and their respective employees and agents shall be indemnified on
a full indemnity ‘basis out of the Charged Property in respect of all actions, lialilitiés and Costs

inturred orsuffered iy oras & result of:

the exercise or purporfed-exercise of any of the powers, authorities or discretions vested in them

under this debenture, or

any matter or thing done.or omitted to be done in relation to the Charged Property under those
powers, or

any default or defay by the Borrower'in performing any of its obligations under this debenturs.

Any past or present employee or agent'may enforce the terms of this clause 10.2 subject to and in
-accordance with the provisions of the Contracts (Rights of Third Parties) Act 1998,




141, Release

111 Release
Subject to clause 13.3, upoen the.expiry of the Security Period (but not.otherwise) the Lender shall,
at the request and cost of the Borrower, take whatever action is necessary to release the Charged
Property from the security constituted by this deberiture.

i2. Assignment and Transfer

1214 Assignment by Lender
The Lender may at any. time, without the consent of the Borfower, assign or transfer the whole or
any part of the Lender's rights and/or obligations under this debenture to any person.

122  Assignment by Borrower
The Borrowst may not assign ary of s rights or transfer any of its obligations underthis debenture
or enter into any transaction, that -would result in any of those rights or obligations passing to
another person,

13 Further Provisions

131  Independent security
This debenture shall be in addition to and independent of every other-security or gugrantee which
the Lendarmay at any time hold forany of the Secured Liabilitiesand no prior security heid by the
Lender over the whole or any partof the Charged Property shall merge in'the security created by
this debenture.

13.2  Continuing security
This debenture shall remain in full force and effect as a continuing security for the Secured
Liabilities, hotwithstanding any setement of account or intermediate payment or othér matter or'
thing whatsosver, unless and until the Lender discharges this debenture in-writing.

13.3  Discharge conditional
Any release, discharge or setlement between the Borrower and the Lender shall be deermed
conditional upon no payment or security received by the Lender in respect of the Secured Liabilities
being avoided, reduced or ordered to be refunded pursuant to any law relating to insolvency,
bankruptey, winding-up, administration, feceivership o othérwise and, notwithstanding any such
release, discharge or settlement:

13.3.1 the Lender ot its nominee shall be at liberty to retain this debenture and the security created by or
pursuant to. this debenture, including all certificates arid-documents relating to the whole or any
partof the Charged Property, for such period as the Lender shall- deem necessary to provide the
Lender with security against any such avoidance, reduction or order for refund, and

13.3:2  the Lendershall be entitled to recover the value or amount of such security of payment from the
Borrower subsequently as'if such release, discharge or settiement had not occurred.

13.4  Certificates

A-certificate. or determingtion by the Lender as to-any amount from time o time due fo-it from the
Borrower shall (in the absence of any manifest error) be conclusive evidence of the amount due.




13.5

Rights cumulative

The rights and powers of the Lender conferred by this debenture are cumulative, may be exercised
as often as the Lender considers appropriate, and are in-addition to its rights and powers under
the general taw,

13:8 Waivers
Any waliver or variation 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. it was given and shall not prevent the Lender from subsequentiy
relying on the relevant provision.

13.7  Fuither exercise of rights
No act or course of conduct or negotiation by or ori behalf of the Lender shall in any way preclude
the Lender from exercising any right or power under this debenture or constitute a suspension or
variation of any such right or power.

13:8 Delay
Nodelay or fallure to exercise any right.or pawer under this debenture shall.operale as a waiver.

139 Single or partial exercise
No - single or partial exercise of any right under this debenture shall prevent any other or further
axgrcise of that:or any other such right.

13,10 Consolidation
The restriction on'the right of consolidation contained in section 93 of the Law of Property Act 1925
shall hot apply.to this debenture.

1341 Partial invalidity
The invalidity, unenforceability or illeégality of any provision (or part of a provision) of this debenture
under the laws of any jurisdiction shall- nct-affect the validity, enforceability or legality of the.other
provisions. if any invalid, unenforceable or itlegal provision would be valid, enforceable or legal if
some part of it were deleted, the provision shalf apply with-any modification recessary to give effect
16 the commiercial intention of the parties.

1312 Counferparts
This debenture may be executed and defiverad in any rumber of counterparts, each of which is an
eriginal and which together have the same effect as if each party had signed the same document:

1343 Third party rights
A third party has no right under the Conteacts (Rights of Third Parties) Act 1899 to enferse; or for
enjoy the benefit of, any term of this: debenture.

1314 Perpetuity period

If the rule against perpetuities appliesto any trist créated by this debenture; the perpetuity period
shall be 125 years (as specified by section 5(1) of the Perpetuities and Accumulations Act 2009},

10




14.

14.1

14.2

14.2.1
142.2

14.2.3

HMNotices

Service

Anty notice or other communication given. under this debenture shall be in writing and shall be
served by delfivering it personally or by sending it by pre-paid first-class post, by fax-or by e mail'to
the address, fax number ore mail address and for the attention of the relevant party as sat out in

Schedule 7 of such other address, fax numberor & mail address ag may be notified in writing from

time to time by the refevant party-to the other party.
Receipt

Receipt of any notice, given underclause 14:1 abave, shall be deemed to be:

if delivered personally, at the time of delivery, or

in the case of pre-paid first-class letter, 48 hours from the daté of posting, or

in the case of a fax-or e mail when transmitted,
but if desmed receipt ooeurs:

{a) bsfore 9:00 am on a Business Day, #ie natice shall be deemed 1o have been received- at
9:00 am oni that day, or

{b) after 5:00 pm on & Business Day or on a day that ig not & Business Day, the notice shall

be deemed to have been received at 9:00 ami on the next Busingss Day.

14.3

14.3.1

14:3.2

45,

15.1

15.2

Proof of service

In proving service of a notice, it shall be sufficlent to prove that the envelope containing such notice
was addressed to the address of the relevant party as set out in Schedule 7 {or as otherwise:
notified by that party under clause 14.1 above) and 4delivered either:

1o that address, or

Jrnto the-cugtody-of the postal authorities as a pre-paid recorded delivery first-class letter.

Governing Law and Jurisdiction

Governing law

This debenture-and any dispute ot clain afising out of orin connection with it or its subject matter
or formation-(including non-contractual disputes or claims) shall be governed by and construed in
accordance with the law of England and Wales.

Jurisdiction

The parties to this debenture irrevocably agree that, subject as provided below, the courts: of
Ergland.and Wales shall have exclusive jurisdiction to settie any disbute or claim that arises out of
or'in connection with this debenture or its subject matter or formation {including non-contractual
disputes or claims)..Nothing in this clause shall limit the right of the Lender to take proceedings
agsinst the Borrower in any ather court of cofmipetent jurisdiction, nor shall the taking of proceedings
in any one or more jurisdictions. preciude the taking of proceedings in any other jurisdictions,
whether concurrently or not, to the extent permitted by the law.of such other jurisdiction.

11




15.3 Qther service

The Borrower irrevocably consents to any process in any proceedings being served on it in
accordance with-the provisions of this debenture relating ¢ service of fiotices. Nothing cortaired
in this debenture shall affect the right to serve process in any other manner permitted by law.

This document has been executed as a deed and is delivered and takes effect on the date stated at the
beginning of it.

12




Schedule 1 Property
Part 1- Registered property

All that freshold property known as 18 Althamn Road, Morecambe LA4 4UQ as is registered. at the Land
Registry with titte number LANT03842

Part 2- Unvegistered property

N/A

13




Schedule 2 Reépresentations and warranties

1. Ownership of Charged Property
The Borrower is the legal and beneficial owner of the Charged Property free from any
Encunibrance other than the Encumbranses created by this debeniure.

2. Adverse: Claims
The Borrower has not received or acknowledged notice of any adverse claim by any persen in
respect of the Charged Propeity or gy interestin it.

3. Adverse Covenants
There are no covenanis, dgreements, réservations, conditions, interests, rights or dther matters
whatever, which materially adversely affect the Charged Property.

4. No Breach of Laws
There is no. breach of any law or regulation, which materially adversely affécts the Charged
Praperty.

5, No:Interferencein Enjoyment.

No facility necessary for the enjoyiment and use of the Charged Property is subject 1o terms entitling
any person.io terminate or curtall its use.

8. Information for Valuations and: Certificates of Title

8.1 All written information supplied by the Borrower or on its behalf for the purpose of each Valuation
and Certificate of Title was true.and accurate'in all material respects as at its. date or as at the date
(i any)on which it was stated to be given.

8.2 The information referred to iy paragraph 6.1 of this Schedule was, as at its date or as at the date
(if any) on which it was-stated to be given, complete and the Borrower did not omit'to supply any
information which, if disclosed; would adversely affect the Valuation or Certificate of Titie,

8.3 In the case of the first Valuation atid Certificate of Title only, nothing has occurred: since the date
the information referredto in paragraph 6.1.of this Schedule was supplied and the date of this deed
which would-adversely affect such Valuation or Certificate of Title.

7. No. Overtiding Interests
Nothing-has arisen or has been created or is:subsisting, which would be an overiding interest in
any Propetty.

8. No Prehibitions or Breaches

There is no prohibition on the Borrower assigning its rights in-any of the Charged Property referred
to in clause 3.2 and the entry into of this deed by the Borrower does riot and will not constitute a.
breach of any palicy, agreement, document, instrument or obligation binding o the Borrower orits

assels,
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10.

Avoidance of Security

Mo Encumbrance expressed to be created by this debenture is liable o be avoided or otherwise

set aside on the liquidation or administration of the Borrower or otherwise.

Envirorimental Compliance

The Borrower has. at all times complied in all material respects with all applicable Environmental
Law.and Environmental Licences,
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Schedule 3 Covenants

1.

11

1.2

1.3

24

2.2

4.1

4.2

51.2

Negative Pledge and Disposal Restrictions
The Borrower shall riot at any tife, exceptwith the prior wrilten consent of the Lender;

create, purport to create or permit-to subsist any Encumbrance on, or in relation to, any Charged
Property otherthan any Encumbrances created by this debenture, or

sell, assign, transfer, part with possession of or otherwise dispose of in-any'manner (or purportio
do 0} all or any part of, or any interest in; the Charged Property, except for the disposal inthe
-ordinary course of business of any of the Charged Property subjéct to the floating charge created
urider this debenture, or

create or grant (or purport to create-or grant) any interest in any Charged Property in favour ofa
third party.

Trading and Preservation of Charged Property

The Borrower shall:

‘carry onits trade and business in accordance with the standards of good management from time
to time current in such trade-or businesson those parts (if any) of the Properties as are, or may

be, used for the purposes of trade or business, and

notdo, or permit to be dofie, any actof thing, which will or mightdepreciate, jeopardise or otherwise
prejudice the security-held by the Lender or materially diminish the value-of any of the Charged

Property or the effectiveness of the security created by this debenture

Statutory Complignce

The Borrower shali comply with all statutes, byelaws and regulations. relating to its trade or
business and the whole or-any part of the Charged Property,

Provision: of Information
The Borrower shall:

promptly.provide to the Lender whatever information, documents or papers relating to the Charged
Property as the Lender may from time to time request, and

‘inform the Lender promptly of any acquisition by the Borrower of, or confract made by the Borrower
to-acqulre; any freehold, leasehold or other interestin property:

Insurance

The Borrawer shall:

insure and keep.insursd all of its undertaking and assets with réputable and responsible insurers
previously approved by the Lender in such manner and to such extent as is reasonable and
-customary for an enterprise engaged in the same orsimilar busihess and in the same or similar
localities against such risks and contingencies as the Lender shall from time o time request,

procure that the inferest of the Lender is noted on all its policies of insurance in such manner as
the Lender may in its absolute discretion require, and
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513

duly-and punctually pay all premiums and any other monies necessary for maintaining its insurance
in full force.and effect; and:

51.4  (if the Lender so requires) give to the Lender copies of the receipts for all premivins and other
payments necessary for effecting and keeping up each Insurance Policy {or where, in the case of
leasehold property, insurance is effected by the landiord, such evidence of the payment of
premiums as the:Borrower 5 enfitled to obtain from the landiord under the terms-of the relevant
fease).

5.2 Ali monies payable at-any time under any Insurance Policy (whether or not the seeurity constituted
by this deberiture has become enforceable) shail:

52.1 be paidimmediately to-the Lender,

52.2 iftheyare not.paid directly to the Lender by the insurers be held, pending such payment, by the
Borrower as trustee of the samé for the benefit of the Lénder, and

6523  atthe option of the Lender, be applied in making good or recouping expenditure in respect of the
loss or damage for which such monies are received orin or towards discharge or reduction of the
Secired Liabilities.

B. No Invalidation of Insurance

7. The: Borrower shall not do or omit to do; or permit to be done or omitted, anything that may
invalidate or otherwise prejudice -ahy lhsurance Policy.

8. Repair
The Borrower ghall:

8.1 at-all times keep in.good and substantial repair and condition all the Charged Property including,
without limitation, all buildings, erections, structures and fixtures and fittings on and in the
Properties-and shall keep all premises adequately and properly painted and decordted and réplace
-any fixiures:and fittings: which have betome worn out or otherwise urifit for use by others of a like.
nature and equal value,

8.2 keep.all Equipment in good repair, working order and conditiva:and fit for its: purposs, and

83 where it-is Uneconomic o repairany part of the Charged Property, replace such part by another
similar asset of equal or greater quality and value.

9. No Alterations

8.1 “The Borrower shall not, without the prior written consent of the Lender:

911 pull down or remove the whole or any part of any building forming part-of the Praperty nor permit
the sarrie 1o oceur, or

9.1.2 make or permitto be made any material afterations to the Property or sever or remove or permit to
‘be severed.or remaoved any of its fixtures or fittings (except to make any nacessary repairs or renew
orreplace the same in accordance with paragraph 8 of this Schedute).

8.2 The Borrower shall:promptly give notice to the Lender if the premises or fixtures or fittings forming

part-of the Property are destroyed or damaged.
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10.

101

10.2

11.

117

11.2

12.

Development Restrictions
The Borrower shall not, without the prior written consent of the Lender:

make-or, in so-far as it is able, permit others 1o miake ahy application for planning permission or
development consent in respect of the Property, or

carry out or permit or sufferto be carried out on the Praperty any development as deéfined in each
of the Town and Country Planning Act 1990 and the Planning Act 2008 or change or permit or
suffer to be changed the use.of the Property.

Planning Information

The Borrower shall:

give full particulars to the:'Lender of any notice, order, direction, designation, resolution or proposal
given or made by any planning autharity or other public-body or authority (Planning Notice) that

specifically applies to-any Property, or tothe locality in which i is-situated, within sgéven days after
becoming aware of the relevant Planning Notice; and

{if the Lender so requires) immediately, and at the cost of the Borrower, take gl reasonable and
necessary steps to comply with any Planning Notice, arid make, or jein-with the: Lender in making,
such-objections

Property Information

The Borrower shall inform the Lender promptly. of any acquisition by the Borrower of, or contract
‘made by the Borrower to.acauire, any freehold, leasehold orother interestin anv property.

13,

13.1

13.2

13.3
13.4

14

18.

Leases and Licences Affecting the Property

The Borrower shall riot, without the prior written. consent of the Lender (which consent, inthe case
of paragraph 13.4 of this Schedule 3 is not to be unreasonably withhetd or delayed in circumstances.
in which the Borrower may not unreasonably withhold or delay its consent):

grant any licence or lease affecting'the whole or-any part.of the Property, orexercise the statutory

powers of leasing or of accepting surrenders under section 89 or section. 100 of the LPA 1925 (or
-agree to.granht any such licence orlaéase, or agree 10 exercise the statutory powers:of teasing or of

accepting surrenders under section 99 or.section 100 of the LPA 1925),

in any other way dispose of, accept the surrender of, surrender or create any legal or equitable

estate of intérést in the whdle 'or ahy patt of the Property (of agree to dispose of, accept the
surrender-of, surrender or create any legal or equitable estate or interest in the whole or-any part
of the Property),

let any person into-occupatiorr of or share occupation of the whole or any part of the Property, or

grant any consent or licence under any Jease or licence affecting the Property,

No Restrictive Obliggtions.

The Barrawer shall nat, without the prior writien consent of the Lender, enter inilo any-onerous.or
restrictive obligations affecting the whole or any part of the Preperty or create or permit to arise any

gverriding inferest, easement or right whatever in or over the whole or any part of the Property.

Proprietary Rights
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The Borrower shalt procure that no person shall become entitled to assert any proprietary or other
fike right or interest over the whole or.any part of any Property without the prior written consent of
the Lender.

18. Notice of Bregch
The Borrower shall promptly upon becoming aware of the same give the Lender riotice i writing
of any breach of:

16.1 any representation.or warranty sat-out in Schedule 2, and

18:2  anycovenant set out in this Schedule 3.

17. Titte Documents
The Borrower shall on the execution of this debenture {or, if later, the date of acquisition of the
relevant Charged Property) deposit with the Lender and the Lender shall during the confinuance
of this- debentire be entitled to hold all deeds and documents of title relating to the Charged
Property which are in:the possession or control of the Borrower (and, if not within the possession
andfor control of the Borrower, the Borrower undertakes to obtain possession of alf such desds
and docurnents &f titte),

18. Compliance with and Enforcement of Covenants
The Borrower shall:

18.1 observe and perform all covenants, stipulations and conditions to which the Property, or the use of
it,is or may be subject and (if the Lender so requires) produce to the Lender evidence sufficient to
satisfy. the: Lender that those covenants, stipulations and conditions have been observed and
performed, and

18.2  diligently enforce all covenants, stipulations and conditions benefiting the Property and shall not
{and shall not agree to) waive, release or vary any of the same.

19. Notices or Claims Relating to the Property

19.1 The Borrower shall:

19.1.1  give full particulars to the Lender of any notice, order, direction, designation, resolution, application,
requirement or proposal given or made by any public or local body or authority {a Notice) that.
specifically applies to the Property, or to the locality in which itis situated; within seven days after
becoming aware of the relevant Notice,-and

19.1.2 (i the Lender so requires) immediately, and at the cost of the Borrower, take all reasonable and
necessary steps: to comply with-any Notice, and make, or’join with the Lender in making, such
ofifections or representations in raspect of any such Notice as thé Lerider thinks fit.

19.2  The Borrower shall give full particulars to the Lender of any claim, notice or other communication
served on it in respect of any modification, suspension or revocation of any Environmental Licence.
orany alleged breach of any Environmental Law, in each case relating to the Property.

20. Payment of Rent and Cutgoings.

The Borrower shall:
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20.1 where the Property, or part of it, is held under a lease, duly and punctually pay all rents due from
timeto timé, and

20:2 pay(or procure payment of the same) when due all charges, rates, taxes, duties; assessments.and
otheroutgoings relating to or imposed upen the Property oF ot it5 otsugier,

21. Rent Reviews
The Borrower:

211 shall, if the Property is. subject to occupational leases or licehces, implement any upwards rent
review provisions.and shall not; without the prior written consent of the Lender, agree to any change
inrent to less than the open market rental value of the refevant part of the Property, and

21.2 shall not, without the prior written consent 6f the Lender, if the Preperty is leasehold, agree to any
change in the rent payable under the lease in excess of the open market rental value and shall
only agree to.any - upwards rent review in accordance with the terms of the lease.

22, Environment
The Borrower shall in respect-of the Property:

22.1 comply in all material respects with all the requirements of Environmental Law, and

222 obtain and comply-inall material respects with all Environmental Licences.

23, Conduct of Business-on Property
The Borrower shall carmry on its trade and business:on those parts {if any) of the Property as are
used for the purposes of trade or business in accordance with the standards of good management
from time to time current in such trade or business.

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

25. VAT Option to Fax
The Borrower shall not, without the-prior written consent of the'Lenden;

25.4 exercise.any VAT option to-tax in refation to the Property, or

252 revoke any VAT option to tax exercised prior to and disclosed to the Lender invwriting prior to-the
date of this deed,

26. Collection of and Dealings with Rernit and Other Income

The Borrower shall riof deal with amounts payable to or for the benefit of the Borrower by way of
rent, licence fee, ground rent and rent charge in respect of any part of the Properties and other
mornies payable to-or for the benefit of the Borrower in respect of occupation or usage of any part
of the Properties, including {(without imitation) for display of advertisements on licence or otherwise
except by getting it in and realising it in the ordinary and usual course of its business.
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27.

28.

29.

Further Assurance

The Borrower, at its own cost, shall prepare and execute such further legal.or other mortgages,
charges .or transfers (containing a-power of sale and such other provisions as the Lender miay
reasonably require) in favour of the Lender as the Lénder shall inits dbselute discretion from time

totime require over all or any part of the Charged Property and give all notices, orders and

directions which the Lender may require i ifs. absalute discretion for perfecting, protecting. or
facilifating the reslisation Of its Secuiity over the Charged Property.

Ipnspection

The Borrower shall permit the Lender and any Receiver and any person appointed by &ither of

therm to ertter upon-and inspect any Property during nermal business holrs upan reasenable:prior
notice.

‘Borrower's Waiver of Set-Off

The Borrower waives any present or future right of set-off it may-have in respect of the Secured
Liabilities (including sums payable by the Borrower under this debenture).
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Schedule 4 Powers.of Lender

1

3.4

3.2

Power to Remedy

The Lender shall be entitled (but shall not be bound) % remedy a breach at any time by the
Borrower of any. of its obligations contained in this debenture .and the Borrower irfevosably
authorises:the Lender-and its agents to do-gll such things as are necessary or desirable for that
purpose.

Exsrcise of Rights

The rights of the-Lender under paragraph 1 of this Schedule 4 are without prejudice to any other
rights of the Lender under this debenture and the exercise of those rights shall not make the Lender
liable to.aceount 85 a morigagee in possession.

Power to Dispose of Chattels

At any time-after the security constituted by this debenture shall have becamie enforceable, the
Lender or any Recaiver

may dispose of any chattels or produce found on.any Property as agent for the Borrower, and

without prejudice to any obligation to account for the proceeds of any sale of such chattels or
produce, shall be tnidemnified by the Botrower against any liability arising from such disposal.

Prior Encumbrances.

At any time sfter the security constituted by this debenture shall have become enforceable or sfter

4.1

4.2

any powers-conferred: by any Encumbrance. having priority to this debenture shall have become
exercisable, the Lender may.

redeem such.or any other prior Encumbrance or procure its transfer to itself, and
setfle any account ofthe holder of any prior Epcumbrance.

Any accounts so setlled and passed shall'be, invthe absence of any manifest error, conclusive and
binding on the Borrower and.all monies paid by the Lender to an encumbrancer in s&ttlement of
such an aceotint shall; be paid or reimbursed by the Borrower to the Lender on demand together
with interest on the amount-due which shall-acerue and be- payable from the date: on which the
relevant demand is made by the Lender until full discharge (whether before or after judgment) at
the rate and in the. manner applying-from time-to time under the most-recent Fagcility Letter or as-
otherwise agreed in writing between the Lender and the Borrower.

Conversion of Currency

For the purpose of or-pending the discharge of any of the Secured Liabifities the Lender may
convert anymonies received, recovered or realised by the Lender under this debenture {including
the proceeds of any previous . conversion under this paragraph- 5 of this Schedule 4) from. their
existing currencies of denemination into-such other currencies of denomination as the Lender may
think fit and any sueh conversion shall be effected at a market rate selected by the Lender. Each
pravicus reference in this paragraph 5 of this: Scheduls 410 8 curréncy extends to funds of that
currency and, for the avoidance of doubt, funds of one currency may be converted into different
funds-of the same currercy.

Néw Acooirts
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6.1

5.2

7.1

7.2

If the Lender receives notice of any subsequent Encumbrance or other interest affecting all or part
of the Charged Property, the Lender may.epen a new account or accounts for the Borrower inthe
Lender's books and (without prejudice fo the Lender's right to combine accounts) no money paid

1o-the credit of the Borrower in-any such new. account will be appropriated towards or have the

effest-of discharging any part of the Secured Liabilities.

i the Lender does not open a:new account or accounts immediately on receipt of hotice under
paragraph 6.1 of this Schedule 4, then, unless the Lender gives expréss wiittén. notice 16 the
contrary to the Borrower, as from the time of receipt-of the relevant notice by the Lender all
payments made by the Borrower to the Lender shall be treated as having been credited to a new
account of the Borrower and not'as Having been applied in reduction of the Secured Liabilities,
Lender's Set-Off Rights

if the Lender shall have more than ane account for the Borrower in ifs books the Lender may &t
any time after:

the security constituted by this debenture has become enforceable, or

the Lender has received: notice-of any subsequent Encumbrance or other interest affecting alt or
any pait of the Charged Property, B

transfer, without prior notice, all er-any part-of the balance standing to the credit of any account to

any other account which may be in debit but the Lender shall notify the. Borrower of the transfer

gnee made.

Indulgence

The Lender may in its discretion grant time ar other indulgence or make any other arrangement,

variation or reléase with any person or persons not'being a partyto this debenture (whether or not

such person or persons are jointly liable with the Borrower) in respect of any .of the Secured
Liabilities or of any other security for them without prejudice either fo this debenture or to the liability
of the Borrower for the Secured Ligbilitiss.
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Schedule 5 Enforcement
1. Enforcement Events
This debenture shall be-enforceableif:

141 anyof the Secured Lisbilities shall not be paid-or discharged when the same gught to be paid or
discharged by the Borrower (whether on demand or at scheduled maturity or by acceleration-or
otherwise, s the case may be), or

1.1.2.  the Borrower shall be in breach of any of its obligations. under this debenture or under-any cther
agreerment between the Borrower and the Lender and that breach: (if capable of remedy) has not
baen remedied t6 the satisfaction of the Lender within 7 days of notice: by the Lender fo the
Borrower to remedy the breach, or

113 anEventof Default occurs which has not been remedied 1o the satisfaction of the Lender within 7
days of notice by the Lender ta the Borrower to reimedy the breach.

and in any such event (whether or not the eventis continuing), without-prejudice to any cther rights
of the Lender, the powers of sale under the Law of Property Act 1925 shall immediately be
exXercisable and the Lender may in its absolute distration enfarce alt or any. part of the security
created by this debenture as it sees fit.

2, Statutory Power of Sale

The powers of sale conferred Upon morlgagees under the Law of Property Act 1925 shall, as
between. the: Lender and a purchaser from the Lender, arise on and be exercisable at any time
e . afterthe execution of this debenture, but the Lender shall not exercise stich power of saleuntilthe
security constituted by this-debenture has become enforceable under paragraph 1.of this Schedule
5.

3. Exterision of Statutory Powers:

The statutory powers of sale, leasing ahd accepting surrenders conférred upon mortgagees under
the Law.of Property Act 1925 and/or by any other statute shall be exercisable by the Lender under
this debenture and are extended so as to-authorise the Lender whether in its own-name-ar iy that
of the: Borrower 10 make any lease or agreement for lease, vary any lease, aceept 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 relating to other parts of it and containing whatever coverants
on the part of the Barrower and generally on such terms and gonditions (including the payment of
money to a lessee or tenant on a surrender) and whether or not at a premium as the Lender thinks
fit.

4, Protection of Third Parties

No. purchaser, morigagee or other person dealing with the Lender or any Receiver shall be
concarned;

411  toenguire whether any of the Secured Liabilities have become due or payable or remain unpaid or
undischarged, orwhether the power the Lender ora Recelver is purporting to. exercise has become
exerdisable, or

412 1o see to the-application of any money paid to the Lender or any Receiver.

B, NoLiability as Mortigagee:in Possession
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8.2

Neither the Lender nor any Receiver nor any Administrator shall be liable to account as mortgagee
in possession’in respect of all. or any of the Charged Property nor shaif any of them be liable for
any loss upon realisation of, or for any neglect or default of any nature whatsoever in-connection
with, all-or any of the Charged Property for which-a ' mortgagee In possessian might.as such be
liable.

Appointment of Recaiver

At any time after the securily. constituted by this debenture-has became enforceable, or at the
request of the Borrower, the Lender may without further notice:

appoint by way of deed, or-otherwise iy Witing, any ane-or more.person or persons to be-a receiver
or areceiverand manager of ali oranypart of the Charged Property, and”

(subject to section 45 of the Insolvency Act 1986) from time to time by way of deed, or otherwise
in writing, remove any person appointed to.be Receiver and may in like anner appoint another in
His place,

Where more than one person is appointed Receiver, they will have power to act separately (Unless

the appointment by-the Lender specifies to the contrary).

The Lender may fix the remuneration of any Receiver appointed by it without the restrictions
contained in-section 109 of the Law of Property Act 1825 and the remuneration of the Receiver
shall be a debt secured by this-debenture which shall be die and payable immediately upon its
being paid by the Lender.

Powers Additioral

7.1

7.2

10.

The powers of sale: and appointing a Regelver gonferred by this debenture shall be in addition to
ali statutory and other powers.of the Lender under the Insolvency Act 1986, the Law of Property
Act 1925 or otherwise and shall be exercisable withoutthe restrictions contained-in sections 103
and 108 of the-Law of Property Act 1925 or otherwise.

The pawer to-appointa Receiver {whether conferred by this debenture or by statute) shall be and
remain exercisable by the Lender notwithstanding any prior appointment in respect of &l 6r 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 Borrower shall be solely reésponsible for his-acts-and remuneration as well as for any-defaults
committed by him. '

Powers of Receiver

Any Reteiver appointed by the Lender under this debenture shall in addition to the powers
conferred on him by the Law of Property Act-1925 and the Inselvency Act 1986 have power to db
all such acts and things as an absolute owner couid do In the managderment and disposal of such
of the Charged Praperty aver which the Receiver is appointed:and in particular the powers set out
i Schedule 6.

Order of Application of Proceads

All ‘monies received by the Lender or a Receiver in the exercise of any enforcement powers
conferred by this debenture shall be applied:
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10.1.1

first in paying all unpaid fees, costs and other liability incurred by or on behalf of the Lender (and
any Receiver, attorney or-agent appointed by it),

10.1.2 second in-paying the remuneration of any Receiver (as:agreed between him and the Lendet),

10.1:3  third i1 or fowards discharge of the Securéd Liabiliies in such order and manner as the Lender
shall determine,.and

10.4.4  finally in paying any surplus to the Borrower or any other person entitled to it.

11, Section 109(8) Law of Property Act 1925
Neither the Lender nor any Receiver shall be bound (whether by virtue of section 109(8) of the Law
of Property Act 1925, which is varied accordingly. or otherwise) to pay-or appropriate any receipt
or payment first towards interest rather than principal or otherwise in any particutar order as
between any of the Secured Liabiiities.

12, Suspense Account
All monies received by the Lender or a Receiver under this debenture may, at the discretion of the
Lender or Receiver, be credited to any suspense. or securities realised account and shall bear
interest at such rate, if any, as may be agraed in wiiting betwéen the Lender and the Borrower and
may be held in such account for so long as the Lender or Raceiver thinks fit.

13 Powar of Attorney
By way of security the Borrowar irrevocably appoints the Lender and every Receiver separately to
be the attorney of the Borrower and inits name and on its behalf and as its agtand deed to axeruts
any documents, and do any acts and things which:

13.1.1  the Borrower is reguired to-execute dnd do undar this debenture, and/or

13.1.2  any attorney may deem ‘proper or desirable in exercising any of the powers, authorities and
discretions conferred by this debenture or by lavw on, the Lender or any Receiver.

14, Ratification of Acts of Attorhey
The Borrower ratifies and confirms and agrees to ratify and confirm anything which any of its
atforneys may do inthe proper and lawful exercise or purported exercise of afl or any of the powets,
authorities and discretions referred to in.paragraph 13 of this Schedule 5.

15, Appairtment of an Administrator

15.4 The Lender may, without notice to the Borrower, appoint any one or mora persans 1o be an
Administrator of the Borrower pursuantto Paragraph 14 of Schedule B1 of the Insolvency Act 1986
if the security censtituted by this deed becomes enforceable.

152  Anyappointment uiider this-paragraph 15 shall;

15.2.1 be inwriting sighed by a duly. authorised signatory of the Lender, and

16.2.2  take effect, in accordance with paragraph 18 of Schedule B1 of the Insolvency Act 1986.

15.3 The Lender may apply to the court for an order removing an-Admimstrator from office. and may by

riotice in writing in accordance with this clause 15 appoint a replacement for any Administrator who

has died, resigned, been removed or who has vacated office upon ceasing to be qualified.
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Schedale 6 Further powers of Heceiver

1. To Repair and Develop Properties
A Receiver may undertake or complete any works of repair, building or development on the
Properties:

2. To Surrender and Vary Leases
A Receiver may grant or accept surrenders of any leases or tenanicies affecting the Properties or
vary the terms of any l8ases orfenancies affecting the Properties upon such terms and-subject to
such conditions as he thinks fit.

3. To Ernploy Personnel and Advisors
A Recelver may provide services and employ, or engage, such managers contractors and other
personnel and professional advisors on such terms as he deems expedient,

4. To Make VAT Elections
A Receiver may make: suich elections for value added tax purposes as he thinks fit.

5, To Charge Remuneration
A Receiver may-charge and receive such. 8Um by way of remunergtion (in addition to all costs,
charges and expenses incurred by him) as the Lender may prescribe or agree with him.

8. To Realise Charged Property
A Receiver may coliect and getin the Charged Property in respect of which he is appointed or.any
part thereof and for that purpose make such demands and take any-proceedings as may seem
expedient and to take possession of the Charged Property. with like rights.

7. To Manage or Reconstruct The Borrower's Busingss
A Receiver may carry on, manage, develop, reconstruct; amalgamate or diversify or concur in
carrying on, managing, developing, reconstructing, amalgamating or diversifying the businéss of.
the: Borrower.

8. To Dispose of Charged.Property
A Recelver may grant options and licences over alf or any part of the Charged Property, sell or
concur in selling, gssign or concurin assigning, lease or concur in leasing and-accept or concurin
accepting surrenders of leases-of, all or any of the property of the Borrower in respect of which he.
is-appointed in such manner and generally on such terms and ¢onditions as'he thinks fit (fixtures
and plant and machinery may be severed-and sold separately from the premises in which they are
contained without the consent of the Borrower) and to-carry any such sale, assignment, leasing or
surrender into effect. Any such sale may be for such consideration as He shall think fit and he may
promote or concur in promoting.a company to. purchase the property to be sold.,

9. To Make Setflements
A Receiver may make any arrangement, settlement or compromise between the Borfower and any
other person which-he may think expedient:

10. To Improve Equipment
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A Receiver may make substitutions of, or improvements to, the Equipment as he may think
expedient,

11, To Make Calls on Borrower Membeérs
A Receiver may make calls condifionally 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 enfarcing payments of any calls so made as-are conferréd by the articles of association of the
Botrower on its directors in respect of calis-authorised to be made by them.

12. To Appoint Staff and Agents
A Receiver may appolnt managers, officers, servants, workmen and agents for the aforesaid
purposes at such salaries and forsuch periods-and on such terms as he may determine.

13. To Insure
A Receiver may, if he thinks fit, but without prejudice fo the indemnity. contained in clause 10, effect
with any insurer any policy or policies of insurance-gither in lieu or satisfaction of, or in addition to,
such insurance.

14, Law.of Property Act 1825
A Receiver may exercise all powers provided for inthe Law of Property Act 1925 in the same way
as if he had: been duly appointed under that act .and exercise all powers provided for an
administrative receiverin Schedule ! of the Insolvency Act 1886:

15. To Borrow.
A Receiver.may for any of the purposes authorised by this Schedule 8 raise méney by borrowing
from the Lender or from any other person on the seourity of all or.any of the Charged Property in
respect of which he is appointed upon such terms (including if the Lender shall consent to terms
Ander which such security ranks in priority to this debenture) 48 he shall think fit.

16. ToRedeem Prior Encumbrancés
A Receiver may redeem any prior Encumbrance and: setfle and pass the ‘accounts to which the
Ericumbrance relates and any accounts o settled dand passed shall be, in the absence of any
manifest error, condlusive and binding on the Borrower and the monies: so paid will be deemed to
be anexpense properly incurred by him.

17. incidental Powers
A Receiver may do all' such-other acts and'things:

17.1.1  as he may consider desirable or necessary for realising any of the Charged Property,

17.1.2  as he may consider incidental or conducive to any of the rights or powers conferred on.a Receiver
under or by virtue of this deed or law, or

17.1.3  which he lawfully may or can do as agent for the Borrower,

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 6) or himsalf.
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Sehedule 7 NMotice details

The Borrower:

Tha Lendar:

WILLIAM DOUGLAS PROPERTIES LTD of 21
Duckworth Lane, Bradford, West Yorkshire BDO 5ER
marked for the attention of The Dirgctors

Fax numiber; marked for
the atiention of The Dirsctors
E mail-address: marked for
the sttention-of The Directors/

ASPEN BRIDGING LIMITED of 6 The Quadrangls
Craiimoré Avene, Shirley, SoliheH, Wast Midlands,
BOD 4LE
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EXECUTED and DELIVERED as a DEED by WILLAIM
DOUGLAS PROPERTIES acting by William Douglas, a Directorin
the presence of:

Bighature of Director

Stgnature of witrigss ...
Prifit namie ...

Address .
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EXECUTED and DELIVERED as a DEED by ASPEN BRIDGING.
LIMITED acting by a director in fhe
presence-of:

Signature of director
Signature of WItNESS .o At et ess g ae s te et s erE e e br et
PrE I8N e sers i cvevennns et ST S,

ALArEES .o istiiis et i e e s e s

L L B e

Cecupation e, g e s s ererimpe v ekerainne e ennneeas [N ererns

EXECUTED and DELIVERED as 2 DEED by ASPEN BRIDGING
LIMITED:acting by{ i its Attarmey
pursuant fo a powser of attorney dated | ]

Signature of Attorney
SIGNBtLre OF WINBSS .ooviiirer s eve vt e s e s st ses e s e ae e aratsesmasne
Print name ... S e A s e e S e S SN

AJAIrESS. ..o s reeereriecen e

............................................................................................................................

R B A UM FE SR

DECUPBHON <ooiiecircics et mres e rscrsresesseass s svasagopasnsacasmen
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