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Registration of a Charge

Company Name: NOVAC ESTATE LTD
Company Number: 13985185

Received for filing in Electronic Format on the: 29/04/2024 XD22B79V

Details of Charge

Date of creation: 25/04/2024
Charge code: 1398 5185 0002
Persons entitted: BRIDGING FINANCE SOLUTIONS GROUP LIMITED

Brief description: ALL FREEHOLD AND LEASEHOLD PROPERTIES (WHETHER
REGISTERED OR UNREGISTERED) AND ALL COMMONHOLD
PROPERTIES, NOW OR IN THE FUTURE (AND FROM TIME TO TIME)
OWNED BY THE BORROWER OR IN WHICH THE BORROWER HOLDS
AN INTEREST, INCLUDING (BUT NOT LIMITED TO), THE FREEHOLD
PROPERTY KNOWN AS 212 DEIGHTON ROAD, HUDDERSFIELD, HD2 1JJ,
BEING THE WHOLE OF THE LAND REGISTERED AT THE LAND REGISTRY
WITH TITLE NUMBER MS413661.

Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument
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Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: BRABNERS LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 13985185

Charge code: 1398 5185 0002

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 25th April 2024 and created by NOVAC ESTATE LTD was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
29th April 2024 .

Given at Companies House, Cardiff on 1st May 2024

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006

Companies House s



DATED 95 REN\ A - 2024

NOVAC ESTATE LTD
~and-~

BRIDGING FINANCE SOLUTIONS GROUP LIMITED

DEBENTURE

Brahners LLP
100 Barbirolli Square
Manchesier
M2 3BD
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THIS DEED is-dated 2024

PARTIES

. (g)'_ N

e

NOVAC ESTATE LTD {company humber 13985185) whose. registered office is at 50-54
Oswald Road, Scunthorpe, North LmCOIr‘IShiE’B DN15 7PQ (Bﬁrrower}, and.

BRIDGING FiNANCE SQLUT%GNS GROUP LIMITED (company number 5684772 WhDSa

‘registered office s at The Cattages 86-88 Wallasey Road, Wirral, Merseyside, CH44 2AE
(Lender)
' BAGKGRDUND
' {A) _The Lender has agreed, pursuant toa faiity- agreemeﬂt to provide the Bormwer wath k}ara"
facilities on a secured basig.
‘The Borrowet is the dwner of the Properties.
{C) This debenture provides security whn:h the Borrower has agreed fo give the Lender for the
loan facilities made or fo be made available under the said facility agreement and all liabilities
. and obligations arising under all other emstmg and futire agreements; deeds o documents
. which the Borrower has agreed or does, in the future, agree shall be secured upan the
Charged Property. ' .
- AGREED TERMS
1. - DE?’INITIGNS AND- INTERPRETATZGN
1A .Deﬂm;tons

Inthis debénturs the definitions and rules of ihfe'rpretati'on' in this clahsé a;‘jpljr;
Administrator: an admmustrator appomted to manage 1he affalrs,
o business and propetty of the Bnrmwar pursuant tc:' :
paragraph15 of Schiedule 5.-

Certificate of Title: - any- report on of certificats of title relating to the_ :

“Property supplied to the Lender by the Barrower {or
on its behalf).
‘Business Day: 3 day (other than & Saturday or Sunday) on which

commerclal banks are open for geréral business in
Lonidon and deposits are dealt with on t%ue London
Intarbank Market.

“Charged Property: il the assets, property-and undertaking from fime to

fime subject to the security interests created by this
- debenture (and feferences to the Charged Property
“incliede references to any part of it), '

Costs: all costs, chafges.-expehses and liabilities .Df:any. kind -

including, without limitation, costs and damages. in

-~ connection  with  litigation, . professional  fees,
dishlifsements-and any value added tax charged on
Costs,

Encumbrance: any mottgage, charge (whether fixed of floating, legal
: - ‘or equitable), ‘pledge, lien, assignment by way af



Environment:

Environmental Law:

Environmental Licence:

- E’q'u'iprheﬂ't:' .

~Event of Default:

' _.Fécility Agreements: i

Financlal Colateral:

‘Instirance Policy:

~ Financial Collateral
" Reguiations:

'Pmperties‘: '

secutity, or other security interest securing any

‘obligation of any person or any other agreement or -
Carrangemeant ha\rir_ag a simitar effect.

the natural and-man-imade 'eh'v'ironmént 'ih'cludin'g_'él'l.. :

-orany of the following média, namely air, water and -
~ fand {inctuding air within buildings and other natural -
“or man-made structures above of below the ground)

and any living organisms (including. man) of ‘systems.

- supported by those media..

&l applicable laws; statutes, regulations, secondary

iogisiation,. bye-laws, common - law,. directives,
treaties - and other measures,  judgments ‘and.

"decisions of any Gourt or tribunal, cades of practice

and guidahce notes in so far as they relate to or apply

e} the EnVII‘DI"I ment.

any authonsatlon per'rmt or licence necessary under:

~Environmental Law e respect of any of the Charged

F’roperty

“all prasent and: fuiuré. equiprment, plarit, machinery;

tools, vehicles, furriture, fitfings, installations and
apparatus and other tangible maveable property from

time to time owned by the Borrower, including. any -
part ©of it and all spare - parts,  replacements,:

modifications and additioris.

" means any event which falls within the definition of
~an Eventof Defaultin any of the Facility Agreements. -

(a) the loan facility agreement dated 27 February
' 2024 petween the Lender and the Borrower for.
- the provision of the loan: facilities secured. by
this-debenture as amended from time to tme,

and '

(b} all other existing and/or future agreerents,

" deeds or docuriients, as amended from tme to
. time, by or in relation to which the Borrower has
agreed, of does in future agree, in writing that
the Borrower's liabilities and: obligations 1o the-
Lender are to be secured upon the Charged -
Praperty

shall have the meaning given to that expression if the

Financial Collateral Regulations.

‘sach contract or policy of insurance effected or
-maintained fromtime to tirme in respect of the relating -

o the whole or a'n'y p'art of the 'Cha'rge'd Properiy.-

_the Finanéial - Collateral Arrangemenis  (No, 23
Regulations 2003 (51 2003/3226). '

all freehold and. leasehold properties {whether

“registered - or unregistered) and - all .commonhold -
- properties, now or-in the future (and from time to time) -
~ownied- by the Borrower or in which the Borrower
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434

Receiver:

Sécu'rity'

holds an interest {including (but not limited to) the
properties which are briefly described in Schedule 1)
and Property means any of them.

a teceiver andfor managet” of any or all of the .
“Gharged ‘Property appernted under ;:)aragraph 6 of
Sehedule 5.

‘Secured Liabilities: all - present and Tittife:  Hohies, obligations and

Jiabiiites owed by the" Borrower to the  Lender,
_whether actuat or eontmgent and whethér owed
|ointly or severally, as principal or suréty andfor.in any
-other capacity whatsoeveér under or in connection .
with the Facility Agreements or this  debentures
together with all interest (mctudmg, without limitation,
default interest) accruing. in respect of such monies, -
-obligations or haimil’ues

Finaﬁciai. _C_ull:‘at!e'rai -shall have the meanmg given to that expresenen ir the s

Arrangement; : .Fmaﬂmal Coi]eteraf Regulataons

S‘eeuri'fy: Period: - . the period starting on the date of this debenture and

Interpretation

121

ending on the date o which all the Secured Liabilities

" . have been uncorditionally and irrevocably paid and
discharged in full- and no further Secured Liabilities .
“are capable of being autstanding.

" Unless the Gontext otherwise rquires, in this debenture:

-any reference to any statute or statutory: pravision includes & reference o any

subordinate legisiation. made under that statute ot statutory provision, to. any:

- modification, re-enactment or extension of that statlite or statutory pravisionand to

any former statute or statutory provision whlch it consohdated ar re-enacted before

_ e date of this dehenture

122

1.2.3

a refereece te ane gender mcludes a refererice to the other geedere

_ words in the singuibar: mciude the plural end in the' plurel lnclude the smgu]ar

A reference to a clause of Scheduls i§ to a clauss csf or Sehedule to; ’thls dehenturs

- and references to paragraphs afefo paragraphs of the relevant Schedule unless

125

the context otherwise requires,

‘the reference to- contmumg in reiatmn to any of the events mentloﬂed 'ih

- paragraph 1 of Schedule 5 means an event. winch has ot been remed:ed or
wawed '

128

127

128

a reference to this -debenture {or any specs?néd prowsibn of it) or er":y' other
document shall be construed as a reference to this debenture, that provision of

that docurment as in force from fime to tie and-a& emended or novated frem txme

to time, .

& reference o a person shall mclude a feference to an individual, ﬂrm company,
partnérship, corporation, unincarporated bedy of persons, .or any state oF any
agency of any person,

& reference fo an amernidmerit includes a supplement, variation, novation or 18-

- engctmenit (and amended shall be construed accordingly),
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1.5

18

129 a reference to assets includes present and future -properties, undertakings,
“revenues, rights and benefits of every desiription, .

1,210 & reference to an authorisation includes. an --authn'risati‘oh,-.--c-onse'nt, licence,

-approval, resolution, exemption, filing, registration and riotarisation,

1,211 areférencefo 4 lease includes areference to a fenancy,

1212 atefersnce to aregulation includes any regulation, rule, official directive, request

. or guideline {whether ar not having the force of law) of any governmental, inter-

governmental or supramational body, agency, department or- regulatory, - Salf-
regulatory or othet authority or organisation, .

12143 areference 1o tha Borrower ar the Lender shai! inchude its successors perm:tted

- transferges and permitied assigns,

1214 where the Borrower comprises more than one pefson the liabilities and D:b'Etgahohs
- under this E}ebemure of the: persons compnsmg the Borrower shall be §0tt‘}t and
several, . .

1245 where there is any. conﬂic‘k bét{z\feeﬁ"’ﬁhé ferms of this debenture and the Facility

Agreerments, the terms of the Facility Agreements shall prevail, and

1 2."156 : cEause ‘Sehedule and paragraph haadlngs shaEE nm affect the mterpretailan of 1hss .
debenture

: CE'_awhac’k:

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 figuidation -or

administration of the Borrower or otherwise, theén that amount shall ﬂ()t be consndered to haye

been ;rmvocably pald for the purposes of this debenture
- Nature of sec‘urlty'd_‘ifer real.pmperty
. Acreference in t?wis deed o a'éha‘rge or mortgage-of or dVe'r"any Property includes:

1471 al buildings. and fixtutes and fitings (including frads and tenant's fixtures and

fittings) that-are sntuated anor fmrm part of that Property at any time,

142 the proceeds of the sale of any part of that Pmperty and any other monies pald or

. payable in respect-of-orin. cunnecimn with that Property,

S O N B the benefit of any covenants far title- given, or entered into; by any pi’edecéssbr i

- title of the Borrower in respect of that Property, and any’ mcnzes paid or payable in
raspect of those covenants, and .

ta4d all rights unider any licenics, agreement for sale or agreement for lease in respect
~ofthat Property.

. Law'of Propeﬂy‘(hﬂ;s‘cellanéﬁ‘us Provisions) Act 1989

For the ptirposes of section 2 of the Law of Praperty {Miscellaneouis Provisions) Act 1989 the.

- terns of the Faellity Agreererits and of any side letters between arly parties iri relation to the

Facility Agreements are incorporated into this debenture.

nsolvency Act 1986




Paragraph 14 of Schedule B1 to the Insolvency Act 1986 applies to the floating charge
créated hy this debenture. ) : e :

_COVENANT TO PAY

. The Borrower shall on demand pay'to-thé Lender and dis'ch'a'rge the Secured Lia_bili’fies when

thay become due. -

GRANT OF SECURITY

“Charging claiise

As a tontinuing: securlty for the payment and discharge of the Secured Liabilities, the
- Botrowar with full title guarantee: N

5941 chargesto the Lerder, by way of first legal mortgage, all t'hé'Proper'tie's specified.

-in Schedule f, . :

R 2 e} charg'és to the L:ertd’er‘.'ﬁy waly of first fixed charge:

3121 “all its rig'ht's in-each Insurance Policy, 'i‘ncladihg.thé_ﬁr’cc’eed‘s of any
claims under each Insurance Policy to the axtent nat effectively assigned
“under clause 3.2, o ' '

31272 the benefit of .all. other confracts, guarantees, appointments and
~ warranties relating to. the  Charged Propsity and .other documents to
which the Borrower is a party of which are in its favour or of which i has
the benefit relating to any. letling, development, sale, purchase, use or
‘the operation of the' Charged Property ‘or otherwise: relating 1o the
Charged Property (including, in each case, but without limitation, the:
“right to.demand -and receive all inohies whatever payable 1o or for its
benefit underor ariging from any of them, all remedies provided for in
~any of them or available at law ot 'in squity in relation to any of them, the
right to. compel performance of any of them and all ather rights, interests’
and benefits whatever acoruing to or for its benefit arising from any of
them), : _ : : ' '

L3423 .alt-a'u't'h-qris‘atians"-(stat'atory--o'r otherwise) held of required in connection
with the Borrower's business or.the use of any Charged Praperty, and
‘all rights in corinection with them. . :
3.1.2.4. 4l Properties acquired by ’rhe-ﬁér_réWef in the future,
34,258 . all present and future Interests of the Borrower not effectively mortgaged
_ar-charged under the preceding provisions of this clause. 3. in-or over
freehold or leasehiold property, ' :

3128  all present and futlre rights, licences, guarantess, rents, deposits,
~ contracts, covenants and warranties elating to-each Property,
3427 diilicences, consents and authorisations, statutory or otherwise held o

" required in-connection with the Borrower's business or the uge of any
‘Chargad Property and all rights Tn connection with them, '
3.1.2.8 -all present and fulure goodwil and uncalled capital for from time to time
of the Borrower, and ' ' .

3429 Al Equipment, and




3.2

3.3

-.3;'4 '

3.5

41

313 charges to the Lender, by way of first floating charge, all the undertaking, property,
assets and rights of the Borrower at any timé not effectively mortgaged, -chargad
.ot assignéd pursuant to clause 3.1:1; clause 3.1.2 and clause 3.2.

As's:ig'n'm'ént-

As 3 cortinuing security for the payment and. discharge of the Sectred Liabiities, the

Borrower withi full title guarantee assigns ta the Lender; subject to a provisa for reassignment
on lrrevocable discharge in full of the Secured Liahilities all its rights in edch Insurance Policy,
including the proceeds of any claims under each. Insurance- Policy provided that nathing in

‘thie clause 3.2 shall constitute the Lender as mortgagee in possessiorn.. :

Automatic conversion of floating charge

The floating charge created by clause 3.1;3 shall automatically and immediately (without

: hqzic‘eﬁ) be-converted into-a fixed charge over the relevant Charged Property it

. '3.3:_,"3 . the Borrowef: -

_'3.3‘1.."1 creates, o altempts to- create, avet all 'of any: part of the Charged
' Property an Encumbrance without the prior written gongent of the Lender
© or any trust in favour of another perso n, or :

3.3.1.2  disposes or attempts to dispose of all or any part of the Charged Property -
' {other than property stbject only to the floating charge while it remains
dnicrystallised which property may be disposed of in the ordinary course:
* - ofbusingssjor o - o

532 arecéiver is appointed over all or dny of the Charged Propérty that is subjest to

the floating charge, or -

383 any person levies or attempts to levy any distress, attachment, execution ot other,
progess agairist alt-orany part-of the Charged Fropeity; of S

'3".3';4- - the Lerder recei'VeS'ﬂ_oii'ce of the éppo-_infmém; of, or a-_pro'ptisé'l or an iftention to

- appoint; an-administrator of the Borrower.

Conversion of floating charge by notice

The Lender may In its sole discretion-at any time by written notice to the Borrower convert -

the fipating charge created under this debenture into-a fixed charge as regards any part-of
the Chargeid Property specified by the Lendar in that netice. R

: As’ée’ts acquired after any f!'aétin'g:c:hafge crystallisation

. Any dsset acquired by the Borrower after-ahy--rirys_t'éifésaticn of the floating eharge crested
under this debenture which but for such crystallisation would be subject to a floating charge:

.under this deberiture shall (unless the Lender otherwise confiris in-writing to'the contrary 10
the Borrower) be charged to the Lender by way of first fixed charge. . - o

' PERFECTION OF SECURITY

Registration at the Land Registry

. The Borrower consents fo:an ap'ﬁ_ﬁ-c’;é’t%bn‘ belng made by the Lender t6 thé Land 'Reg,“tstraf

for the following restriction in Form P to be registered against ifs titie to each Property;.

NG disposition of the registerad estate by the proprietor of the registered estate or by the

proprietor of any registared charge, not being a charge registered before the entry. of this




4.2

4.3

44

51

5.2

restriction is to be registered without a written consent signed by the proprietor for the time
bieing of the charge dated 29 ¥\~ - 2024 in favour of Bridging Finance

~ Solutions Group Limited referred:to in the charges register or their conveyancer of specify -
-appropriate details.” _ : . _ .

Further advances

The sediirity hiereby constituted is madé 6 $ecure further advances. The Lender coveriants

with the Barrower that the Lender shalt perform its obligations to make 4 advance or _
advances under the.Facility Agreements (including any obligation to make available tfurther

“advances).. o
_.F_-'irsf registration

I the title fo ihe-_Pr‘o’perﬁes is _n‘cﬁt-fe_gi'st'e'ra'd at _'t'h_el Léhd'ReQiétr’y, the Borrower shall ensire.
that no person. (other than the Borrower) shall be registered under the Land Registration Act
2002 as the proprietor of all or-any part of the Properties, without the prior written consent of
the Lender. o o o . y
réa'utiq'ﬂé again_st"fir.'st fégi'étratfﬁn and notices -

- Whethef or not title to the Propérties is registered at t'hé'[-.a'nd; Registry, if any-’-cautitin_ag-ainét j
© first registration or any hotice (whether agréed. ar unilateral) Is- registered. against the -

Borrower's title to fhe Properties, the Borrower shall as soon as reasonably practicable

* provide the Lender with full particulars of the circumstances refating to such caution of notice.. - )

If sich caution or notice was registered to protect a purported interest the creation of which -
is not permitted tinder this. debenture; the Borrower shall immediately, and at his own

- expénse, take such steps as the Lender may require to-ensure hat the caution or notlce; as

applicable, is withdrawn or cancelted. - :

- LIABILITY OF BORROWER

Liability not discharged .

‘The liability of the Borrower under this debenture in-résfﬁect of any of the Sectred Liabilities

shall not be discharged, prejudiced or affected by: . - _ :

RN B ‘any ssourity, guarantes, indéemiiity, -re'met_;i'y or o-th@r"rig'ht_-'heid by .or avai'l'abié- o

the Lender that is or becomes wholly or partially iltlegal; void or unenfarceabla on -
-any ground, or : ' _ . : :

'5-.1-",'2-' the Lender feriewing, determining, varying or increasing any facility ‘or offier

{ransaction in any manner or concurring in, accepting or varying any compromise, .
arrangement or settlement or omitting to claim or enforce payment frofi any other
parson, oF : ' .

513 any other act or omission which but for this Clause 5.1 might have discharged or-

-otherwise prejudiced or affected the liabllity of the Borrower.

Imimadiste recotirse

“The Borrower waives any right itfrh_ay have 1o require the Lender to ﬁnfarcf:é any security or’
other right or claim any payment from or otherwise proceed against any other person before

enfarcing this debénture against the Borrower. . . :
REPRESENTATIONS AND WARRANTIES

The Borrewer raprésents and wartants to the Lender in the tefms set out in Schiedule 2, The _
fepresentations and warranties set 6ut in Schedule 2 are made by the Borrower on the date
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of this debenture shall be deemed to be made by the Borrower an each day. of the Security

‘Pefiad with reference 1o the facts and circumstances then existing.-
COVENANTS

 The Borrower covenants with the Lender diiring the coritinuance of the security constituted -

by this debenture in the terms set-out in Schedula 3.
POWERS OF THE LENDER.
The Lender shall have the powers set out in Schedile 4.

ENFORCEMENT

- Enforcement events

'The'poW@rﬁ &f sale and other powers conferred by section 101 of the LF‘A"].QZS (as varied ot '_
extended by this debenture) shall arise on the execution of this debenture, The secutity

constituted by this debenture shall be immediately enforcesble i any of the events set outin

paragraph 1 of Schedule 5 ocours. The parties ta this debenture agree that the provisions of

- Schedule & shall apply to this debenture and shall be binding between ther. . - :
“Receiver's powers

" A Receiver shall have, inaddition to the powers confetred on receivars by statute, the further

powérs set put in Schedule 8.

“'Right of apprapriation

Yo the exterit that the Charged Property éonstitutes Financial Collateral and this debenture

and the obligations of the Borfower hereunder constitute a Security Finangcial Collateral -
Arrangement, the Lender shall have the right, at any time after the security constituted by this-
debanture has become enforceable, to appropriate all or any of that Gharged Property in or
towards the: payiment and/or discharge of the Secured. Liabilities in suick. order as the Lerider

in its absolute discretion may from time to ime 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 fs exercised as listed o any recognised market index; or
deterriined by such -other method: as the Lender may select (including independent
valuation). The Borrower agrees that the methods of valuation provided for in this clause are -
commercially reasonable for the purposes of the Financial Callateral Regulations.

 COSTS AND INDEMNITY
Costs

" The Borrawer shall pay to or reimiburse the Lendsr and any Receiver on demand, on a full

indemnity basis, all Costs incurred by the Lender and/or.any Receiver in connection with:
10.4.4 thts_cfie'bentur@ebr'the Charged Property, ot

1012 taking, holding, protecting, pérfecting, preserving of éh?dfciﬂg (or attempting to do -
© so) any of the Lender's or the Receiver's fights-under this debentite, ar o

10,13 suing for, or recovering, any-of the Secured Liabilities, or -

4044 the releass of discharge of the Gharged Praperty from the security constituted by

thig deed
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13

134

132

(including, without fimiitation, the Costs of any proceedings in relationio this debenture or the

‘Seclred Liabilities). together: with interest on the smount due which shall accrue and be

payable from the date on which the relevant Cost has been incurred until full discharge of
that Cost (whether before of after judgment) at the rate and in the manner applying from time -

o time under the most recent Facility Agreement or as otherwise agreed in writing between .

the Lender and the Borrower.

Tdemnity

“The Lender and .any Receiver and'-their.res'peétive “‘smployees and sgents shaﬁ. be

indeminified on a full indemnity basis out of the Charged Property in respect of all actions,
liabjlities and Costs incurred or suffered in oras a result of, : .

1021 the exercise of pﬁrpo'rted' exercise of any of the pawe'rs.'- authorities or discretions
~vested in them under this debenture, or : '

40,22 any matter or thing-dane or omitted to be done in réia%ié_;’n 1o the Charged Property. _

under those powers, ot

10.23 any-default or délay by the Botrower in pé'rfc'}rr'hihg any.of its {;bﬁgéﬁc‘ns u’r}'d_ér this

debenture.

. -A'n'y past or present émployee of _agenﬁtz may enforce the terms of this clause 1 0.2 subject to

- -and.in accordance with the. provisions-of the Contracts (Rights of Third Parlies} Act 1999..
‘RELEASE ' : C '
“Release

- Subjeict to clause 13.3; upon the expiry of the Security Pefiod (but not otfierwise) the Lender

shall; at the request and cost of the Borrower, take whatever dtction is necessary to release:
the Charged Praperty from the security constituted by this debenture. '

 Assignment by Lender-

The Lender may at any time, without the conisent of the Borrower, assign or trarisfer tHie whofe
“or any part-of the Lender’s rights and/for obligations under this debenture o any person;

Assignment b‘y Borrower:

* The Borrower may not assign any of its rights or transfer any-of its obligations under thiis

debenture or enter into-any transaction that would result in any of those rights or obligations’
nagsing to another parson; : I _

‘FURTHER PROVISIONS
'_'I.ﬁdepende'ni security

" “This debenture shall be in addition to and indepe‘ndent of every ather security oF quarantes
whilch the Lendar may at any time hold for any of the Secured Liabilities and no prior security

hald by the Lender over the whale or-any part of the Charged Property shall merge inthe

' sécurity created by this debenturé. .
- Continuing security

This dabenture shall remain in full force and effect as a continuing security for the Seciired .-~
Liabilities, natwithstanding any settlement of account or intermediate payment or other matter

or thing whatsoever, unless and until the Lender discharges this debenture in writing,
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Discharge conditional

Any relesse, disc’hafge or settlement between the Borrower and thé Lender shall- be deemed

‘conditional upon na-payment of security received by the Lender.in respect of the Secured.

Liabilities being avoided, reduced or ordered to-be refunded pursuant to arly law relating to
insolvency, bankruptey, winding-up, - administration, receivership - or . otherwise. and,

notwithstanding any such release, discharge of settlement:

4344 fhe Lender of its nomines shall be at liberty fo retain this debenture and the security.

created by or pursuant to this debenture, including all certificates and documents
‘relating to the whole-or any part of the Charged Praperty, for such pariod as the
Lender shall deémi necessary to provide the Lender with security against any such

avoidance, reduction-or order for refund, and -

4335 . fhe Lender shall b eniitied to recover the value or amount of such security or

~payment from the Borrower subsequently as if such: release, discharge or:
setlement had not accurred. . : ' ' '

Certificates

A certificate of determination by the Lender a to any amourit frofm time to time due toit from

~the Borrower shall (in the absence of any manifest arror) be conclusive évidence of the

amount due.

Rights cumulative

“The rights and_-'pdwers- 6f the Lendet conferred by: {his debenture are cumulative, may b

exercised as often as the Lender considers appropriate, and-are in addition to its rights ahd
pawers under the general law.. '

Waivei‘s

. ANy waivar or variation of any right by the Lender (whether ari"s'irig under this debenture of"

under the goneral law) shall-only be effective if it i in writing and signed-biy the Lender and.

subsequently rélying on the relevarnt provision:

- applies only in the circumstances for which it was given and shall not prevent the Lender from- .

'FUrth_'er'ex'e'rcisa-'af. rights

No act of course of ‘cohduct or negotiation by or. 'on behalf of the Lender ‘shiall in any way
preciude the Lender from exercising any right ot power under this debenture or constitute a'

“suspsnsion of variation of any such right or power, -
. Detay

“No délay or failure fo exercise any Eighi ar power undar this debenture shall opérate asa.
“walver, : . _ _ .

Bingle or partial éxercise

No single or partial exércise of any right under this debenture shall prevent any ther or

" further exercize of that o any other such right.
- Consolidation

“The restriction on the right of consolidation _é‘oﬁtaihéd in saction 93 of the Law of Property Act -

1925 shall not apply to this debenturé.

Partial invalidity
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“The invalidity, unenforceability or ‘illegality of any. provision (or part of a provision) of this
“debenture under the laws of any jurisdiction shall not affect the validity, enforceability or
legality of the other provisions. If any Invalid, unenforceable or fllegal provision would be valid,
-enforceable or legal if some part of it were deleted;. the provision shall apply with any-
‘modification necessary to give effect to the commercial intention of the parties. o

Counterparts

This debeniture may be exstiited and delivered in-any Aumber of cc_)ﬁnter‘parts'. gachof which
is an originial and which together have the same effect as if each party had signed the sarme.

Ctoctirment,

Thited party :ifi'g.hfs

Athird party has o fight under the Contracts (Rights of Third Parties) Act 1999 fo enforce,
of to ehjoy the benefit of, any terrmi-ofthis debenture. o :

Perpetulty period

If the rule against perpetuitiés applies to any trust created by this debenture, the perpetuity

. period shall-be 125 vears {as specified by section 5(1) of the Perpetuities-and Accumitlafions.
~Act 2008). o _ - e :

. NOTICES
Service

. Any nofice of other communication given under this debenture.shall be in writing and shall

he served by delivering it petsonally or by sending it by pre-paid first-class post; by fax or by

* . e mail to the address, fax number or & mail address and for the-attention of the relevant party
as set out in Schedule 7 or such other address, fax number or e mail adtress as may be- -
~-notified in writing from time to tirne by the relevant party to the other party.

Receipt

‘Receipt of any fiotice, givan under clause 14.1 above, shall be desmed to be:

1431 it delivered personally, at the time of delivery, or

. 1422 inthe case of pre-paid first-class letter, 48 houts-fron the date of bo's'ti'hg,. or

4423 in the Gase of a fax or & mail when transmitied,-
bt if deemed receipt oteurs:

114231 - before 900 am on 2 Business 'f)a'y','-?he notice é‘hail'be'deehﬁed to-have.
' biean raceived at ;00 am on that day, of '
14.9.3.2. after 5:00 pm on & Business Day or on a day that is not a Business Day,
the notice shall be deemed to have been received at 9:00 am.on the next -

“Business Day. :

Proof of service

In-proving sewice of & notice, it shall be sufficient to prove that the envelope "cmﬁtain'ing slich
" notice was addressed to the address of the relevant party as set outin Schedule 7 {or as
~ otherwise notified by that party under clause 14.1 ahove) and 4delivered either: -

14,31 - t'o'that.-a'déres's,_or




14.3.2  into the custody of the postal authorities as a pre-paid recorded delivery first-class

letter. _
15, GOVERNING LAW AND JURISDICTION
15.1 _ .Govérning'law .

This debenture and any dispute or claim arising out of or in coririection with it or its Subject
matter or forrmation (including non-contractual disputes or claims) shall be governed by and
construed i accardarice with the faw of England and Walss. : .

452 Jurisdiction

“The parties to this debenture irrevocably agree that, subject as provided pelow, the courts of

. England and Wales shall have exclusive jurisdiction to settte any dispute or ¢laim that arises
aut of or In connection. with this debenture or its subject matter or formation {including non-
contractual disputes or claims). Nothing in this ¢lause shall limit the right of the Lender to take
‘proceedings against the Borrower in any other court of competent jurisdiction, nor shall the
taking of proceedings in any one or more jurisdictions praclude the taking of proceedings in
any other jurisdictions, whether concurrently or not, to the extent permitted by the faw of such

.- 'other jurisdiction. : ' '

153 Other service
“The Borrower itrevocably consents to any process in ahy proceedings being-s-erv’ed"on' itin
accordance with fhe provisions of this debenture relating to service of notices. Nathing

. contaired in this debenture shall affect the right to serve process In any other manner’
permitted by law. : . :

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



SCHEDULE 1
PROPERTY

Part 1 - Registered property

Means the freehold property known as 212 Deighton Road, Huddersfield HD2 1JJ, being the whole of
thee land registered at the Land Registry with title number MS413661.

Part 2 - Unregistered property

None



SCHEDULE 2
REPRESENTATIONS AND WARRANTIES |

OWNERSHEP GF CHARGED PROPERTY

'The Borrower. is the legal and beneﬂcuai owrier of the Charged Property free from any
" Enctimbrance other than thie Encumbrances created by this debenture.

--.ADVEF?.$E CLAIMS

The Borrower has not recaived or acknowiedged natice: of any adverse clairmn by any person-
irv respect of the Charged F’roperty Qr any :nterest init

| ADVERSE COVENANTS

_‘Fhere are no covenarits, agreements. reservatrons aonri;tlons interests, rights or other
matiers whatever which matenaliy adversely.affect the Charged Property.

NC BREACH OF LAWS

“There is no breach of any law or regulatlon whlch matenaliy adverseiy affects the Charged T
" Property. : :

NO INTERFERENCE IN ENJOYMENT

Na facility nacessary For the enjcyment and use c}f the Charged Progerty is Subject 0 1ermsf-
‘entitfing: any person to terminate or curtait its use.

INFORMATSON FOR VAE_UATIONS AND CERTIFICATES OF TiTLE

8.1, AII written information supplied by tie Borrower- oron lis behalf for the purpose of
: ‘sach Valuation and Certificate of Title was true-and accurate in all material respects
a5 at its date or ag at the date {if-any) on-which it was stated fo he gwen

8.2 The' mformatran referred to ifs paragraph 6.1 of this Schedule was; as at rts date or
as at the date (if any) or 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 \Ialuataon or Cettificate of Title. :

8.3, In the case of the first Valuatson and Cerifi cate of Title unly riothing has cccurred

" sinee tHe date the information reférred to in paragraph. 6.1 of this Schedule was’

“supplied and the date of this dead which would adversely affect such Valuatiorior
'Cemfacate of Title.

" NO OVERRID!NG INTERESTS

- Nothing has ariservor has béen creatsd or is subsistifig, which would be an overriding interast
it any Property.. o

NO F’ROHIBETIDNS OR BREACHES
There isno pmhlbltmn on the Borrower assrgmng its rlghts in-any of the Charged Property

 referred to in clause 3.2 and the enitry into of this deed by the Borrower does not arid will not
constitute a breach of any policy, agreement, docurient, instrumertt-or obhgairon binding on

- -the Borrower or its assets.

* AVOIDANCE OF SECURITY .




10.

No Encumbrance expressed to be created by this debenture is liable to be avoided or
ntherwise set aside on the liquidation or administration of the Borrower or otherwise.

ENVIRONMENTAL 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

NEGATIVE PLEDGE AND DISPOSAL RESTRICTIONS

The Bortower shall not at any time, except with the prior written consent of the Lender:

144 create, purportto create or permit to subsist any Encumbrance qn{-c‘;r in relation to,

any Charged Property other than -any-Encumbrances created by this debenture, of

442 sell, assign, transfer, pa:rt"wifh-poase’ss’iah"d’fb‘roth_emise'dismse of in any maninet.

{or-purport to do so) all 'or any part of, or-any interest in, the Charged Property;
‘except for the disposal in the ordinary course of business of any of ‘the.Charged
Property subject to the floating charge created under this debenture; or
113 - “treate or grant (or purport to croats dr'gran’s} any int'efest inany Charged Property
-in favour of & third party. ' ' :

“TRADING AND PRESERVATION OF CHARGED PROPERTY
“The Bo'rmw'er shall: '

244 carry on its trade and business- in “dccordance with the standards of ‘good

‘mrianagement from time to time cutrent in such trade or business on. those parts {if
any) of the Properiies as are, of may be, used for the purposes of trade or business; -
gnd ; : : '

247 - hot do, or permit to be-done, any act ‘or thing; which will or might depreciate,

*jeapardise or otherwise prejudice the security held by. the Lehder or materially
 diminish the value of any of the Charged Property or the effectiveness of the.
security created by this debenture. . '

STATUTORY COMPLIANCE

“The Borrower shiall comply with .a-ll"s'ta'tutes,:_byéiaw's and r‘éguiaﬁa’ﬁs relatinig to:its trade of
busingss and the whole or any part of the Charged Property. . .

PROVISION OF INFORMATION
The Borrower shall:

411 pr‘c)mp't_ijy.ﬁrovicie to the, E.'e'nder whatever information, dociimerits of papers relating
. to the Charged Praperty as the Lender may from tirme to'time reguest, and '

_ 442 infarem 'th‘é Lender.p'r'bmptiy of any acquisition by the Borrower of, or tontract madeé

. by the Borroweér-to acquire, any freehold, leasehald or other interest in property.

INSURANCE

© The Borrower shall;.

541 insure -and- keep insured all of its undertaking and assets with- reputable and

: -responsible insurers previously approved by the Lender in such manner and fo

such extant as is reasonable and customary for an enterprise engaged iti the same

or similar business and in the same of similar Tocalities against such risks and
contingencies as the Lender shall from time-to time request, ' :

512  procure that the interest of the Lender is noted on all its palicies of insurance in -
sirch ranner as the Lender may in its absolute discration réquire, and
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anothet similar asset of equal oF greater-guality and value,

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

B4 (i the Lender so requires) give to the Lender.copies of the receipts for all premiums
- and other payments necessary for effecting and keeping up each Insurance Paolicy
(oFwhere, in the case of leasehold property, Insurance is effected by the tandford,
such evidence of the payment of premiums as the Borrower s enfitled to obtain

~ from the landlord under the tarms of the relevant lease).

All monies ;jéyéble at any time. Urider any Insurance Policy (whether or nat the security

cohstituted by this debenture has become enforceable) shall:
524 be paid immediately to the Lender,

" 552 if they are not paid directly to the Lender by the insurers be held, pending such

payment, by the Borrower as trustee of the same for the benefit of the Lender, and

523 - atthe option of the Lender, be applied in making good or recouping axpenditure in

. respect of the loss-or damage for which such monies are received or in‘or towards -
discharge.or redliction of the Secured Liabilities.

NO INVALIDATION OF INSURANCE ™

- The Borrower shall it do or omit to do, or parmit to be done -és-dmit'te-d,'-any.thi'rig'th'atﬁ may -

ihvalidate or otherwise prejudice any Insurance Policy.

REPAIR

The Borrower shall:

-t all times keep-in good and. substantial re:pa'ir and condition all the Charged Properly
" ingluding, without limitation; att bulldings, erections, structures and fixtures and fitings onand -

it the Properties and shall keep all premises adequately and properly painted and decorated,
and replace any fixtures and fittings which have become wotn out of otherwise unfit foruse

“by others of a fike nature and equal value,

“kesp all Equipment in good répair, working ordér and condition and fitfor its p'ur_'p'c":éa-, a_n’d'

whers it is- uneconomic to ‘tepair any part.of fhe-Ghérged“PmpertS& replace such pa:rt__b'y: -

NO ALTERATIONS

' The Borrower shall riot, without the prior written consent of the Lender;

944 “pull down or temove the whole or any part of any building forming pért of the -

Praperty nor permit the sarie 1o otour; of

9.1.2 make or perril fo be made any material aiterations lo the Property or sever or -

' refrove or permit to be severed or removed any of its fixtures or fittings {except to

make any necessary repairs or renew or replace the same in accordance with
paragraph & of this Schedule). ' ' '

The Borrower shiall promptly give noticé 1o thie Lerider if the premises or fixtures-or fittings
: .formi‘r_ag part of the Property are destroved or dama_ged,. ' o :
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RE

DEVELOPMENT RESTRICTIONS

“The Bofrower shall not; without the. prior written-consent of the Lender:

~make or, in'so far ag it is able, permit athers to make any application for plahning permission

or-development consent in respect of the Property, or -

oty out Dr'p:ermit of suffer to he carried out on the Pr‘op.eriy aray dexfezlbbme"nt_a's defined in--
‘oach of the Town.ant Cotntry Planning Act 1990 and the Planning Act 2008 of change or

petimit of suffer to be changed the use of the Property.

PLANNING INFORMATION
" The Borrowar shall:

give full particulars ta the Lender of any notice, order; direction, designation, resolution o

proposal given or made by any planning authority or other public body or authority (Planning .

- Notice) that specifically applies-to any Property, o to the locality in which it is situated, within
seven days after becoming aware of the relevant Planning Notice; and - :

“{if the Lender so requires) immediately, and at the cost of the Barrower, take all reasonable
" and necessary steps to comply With any Planning Notice, and miake, or join with the Lender
-in making, such objections - ' . : '

PROPERTY INFORMATION

The Borrower shall inform the Lender promptly of Ay acquisition b'y'.'th'é E’Sofr&:ﬁér‘_‘aﬁ or
contract made by the Borrower to goquire, any freéhold, leasehold or othier interest in any-

" property,
LEASES AND LICENCES AFFECTING THE PROPERTY

The Barrowar shall nét; without the prior writtert consent of the Lnder fwhich cdnsent, in the -

case.-of paragraph 13.4-of this Schedule 3 is not to be unreasonably withhald:or defayed in -
- -circumstances in which the Borrower may riot unreasonably withtiold or delay its consent):

| grant any licence or lease affecting the whole or any part of the Property; or exercise the
- statutory powers of leasing or of accepting surrenders under section 89 or secfion 100.of the. .~
'LPA 1925 (or agree to grant any such licence or fease; or agree to exercise the statutory

powers of leasing or of accepting ‘surrenders urder: section 99 or section 100 of the LPA .
1925}, : . : - - :

in any other. way dispose of,. accept the_s{:rfender"'of, surrender or create any legal of

eduitable estate or interest in the whole or any part-of the Praperty {or agree o dispase of,

-dccept the surrender of, strrender or create any legal or equitable estate or interest it the
~whole of any part of the Property),. '

Tet-any person into 'aecupat'éo'n of or s'héré:oc':éu'pfatian.af the whole or any part of the Property,
or : _ N

Cograntany cdhse'nt-iar-Eicaﬁce-’u’nder'a?ny'ie'ase;ii" _i‘i’c'em":e éﬁéc’fing the Péﬂpéfty‘..
NO RESTRICTIVE OBLIGATIONS

_ “The Borrower shallnot, without the prior wittten consenit of ihe Lender, enter into any oneraus
- “or festrictive obligations affecting the whole or any part of the Property or create or permiit to

arise any overriding interést, easement of right whatever inor over the whale or any part of
the Property.. s '
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PRQPRIETARY'RIGHTS

The Borrower shall procure that no person shall become entitled to assert any propr:etary or
-other like right or interest over the whole orany part of any Prcperty without the prior written
‘consent of the Lehder. :

NOTICE OF BREACH

The Borrcwer shall promp%ly upan becoming aware of the same gwe tha Lender notsce i

wnting of'any breach of:

16.4.1° -any representation o warranty set 6ut in Scheduls 2, and B

16.1.2  any-covenant set olit In this Schedule 3,
TITLE DOCUMENTS

: The Borrower shait orr the ‘execdtion of this. debenture {or, if Iater the céate of acquts;tnon of '
the relevant Charged Property) deposit. with. the Lender and the-Lender. shall during the

continuance -of this debenture be entitied to hold all deeds and documerits of title refating to

. the Charged ‘Property which are in the possession orconfrol of the Borrower (anid, if not within -
thie possession and/or control of the Borrower, the Borrower undeﬂakes to obtain-possession
of all such deeds and decuments of t:tle}

COMPLIANGE WlTH AND ENFORCEMENT OF COVENANTS

The Borrowsr sh‘ait*

18.4.1 - -observe and perfcrrm all- covenants stlpu!atlons and condmoas to. whlch the

Prapeity, or the use of It, is or may be subject and (if the Lender so reguires)
‘produce to the Lender evidence sufficient to satisfy. the Lender that those
covemants stspu!ahons and. condmons have been observed and performed, and

1 812 'jdilzgently enfarce 4l covenants, stapuiatmns and conditions- ber;ef iting the Property'

~and shall not {and shall nat agree tn) walve; release or vary any of the same.

: NOTICES OR CLAWES RELATING TO THE PROF’ERT Y
“The Borrower shall

4944 give full particulars to the Lender of any otice; -order, dlrec:tmn‘ des:gnatlora .

resolution, application, requirement or proposal given or made by any public or
local body-or authoniy (8 Notice) that spedifically applies to the Property, or to the
locality in which it is: situated, within seven days after batoming aware of the
relevant Notice, and

942 (sf the Lender st requires) 1mmed1ataiy, and at the: cost of the Borrowar taka all

. reasonable and necessary steps to compgly with any Nofice, and make, or joinwith
the Lender-in making, such objections or represematlons in respeci of any stch .
Notice as the Lender thinks fit..

The Borrowar shal] give fuii partscuiars to the Lender of any claim, notice . or oiher_

" communication served on it in respect of any modification, suspension or revocation of any:

Enviranméntal Licence or-any alleged breach of any Enwroramerztal Law, in each case
relating to the F’roperty

PAYMENT OF RENT AND OUTG{)JNGS

Thie -Bor’rcWe‘r shallr
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20:1.1  where the Property, or part of it, is held under alease, duly and punctually pay all
- rents due from time ta time, and

20127 pay (or pracure payment of the same) when.dug all chargas rates taxes dut:es
assessments and other outgoings relating to or mposeé upon the F’roperty oron
its occupie{ .

 RENTREVIEWS -
‘The Borrower:

' 2'2-.1.? shall, if the F’rc«per&y i sub;ect o occupatzcmai sases nrllcerzces Jmp!ement any :

upwards renf review provisions and shall not, without the prior writteri consent of
the Lender, agree to any change in rent to Jess than the’ apen market rental valug
:Qf the relevant part of the Property, and

2142 shall not, without -thé prior writtén cansent of the Lenhder, if the. Property is

_Eeasehold agree to any change in the rent payable under the lease in excess of
“the apen market tental value and shall only agres to any upwards rent review In:
accordance with the terms of the lease.

* ENVIRONMENT

The Boriower shall in réspect of the Property:

2241 comply inall mater.ia'l.réspebts with all the requirements of Enviranmental Law, and
2212 obtain and comply in all material respects with all Environmerital Licences.
CONDUCT OF BUSINESS ON PROPERTY:

‘The Borrower shall-‘carry on its trade dnd business o ihose parts {if any) of the PrOperty as.

are uged for the purposes of trade o business in actordance with the standards of goed
mahagement fram time to time currént in such trade or business.

INSPECTION

'The Bormwer shall permst the Lender and any Recexver and any person appcmted by either.
- of them to enter on and mspect the- Properiy an reasonable prior notice. :

VAT OPTION TO TAX

The. Barrower shall not, w thoui the prmr wntten consent of the Lendsr

25.1,1 exercise any VAT optuon to tax in relatlon tt the Property, or

251.2°  revoke any VAT aption 1o tax exermsed prior to and disclosed to the Lender in
writing priorto the date.of this deed,

COLLECTIDN DF AND DEALINGS WITH RENT ANS QTHER lNCOME

" The Borrower shall riot deal with armounts payab[e to or for the benefit of the Borrower by
“way of reft, licerice fee, ground rent and rent charge in respect of any part of the Properties-

and other moniés payable to or for the bénefit of the Borrower in respect of occupation or
usage of any part of the Properties, including {without limitation) for display of advertisements -

on licence or otharwise except by gethng itin and reahsmg it'in the ordinary and usual course
- of its business, :
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FURTHER ASSURANCE

The Borrower, at its own cost, shall prepare and execute such further legal or other
mortgages, charges ot transfers (containing a power of sale and such other 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 the Charged Property and give all
notices, orders and directions which the Lender may require in its absoiute discretion for
perfecting, protecting or facititating the realisation of its security over the Charged Property.

INSPECTION

“The Borrower shall permit the- Lender and any Receiver and any person appainted by eithér

of them to enter upon and inspect any Property during normal business hours upon
‘teasonable prior notice.

" BORROWER'S WAIVER OF SET-OFF

The Borrower walves any present or-future right of set-off it wiay have. in respect of the.
Secured Liabilities (including sums payable by the Borrawer under this debenture).




SCHEDULE 4
POWERS OF LENDER

POWER TO REMEDY

The Lender shall be entitid (but shall not be bound) to remedy a breach at any fime by the
" Barrower of any of its obligations contained in this debenture and the Borrower irrevocably
' -authorises the Lender and its agents to do all such things as are necessary or desirable for
“that purpose. : ' o
 EXERCISE OF RIGHTS
The righits of the Lender under paragraph: 1 of this Schedule 4 are without prejudics to-any
“other rfights of the Lender under this debenture ard the exerciseof those rights shall not make
- the Lender liable to-account as a miortgages in possession.. ' - '
POWER TO DISPOSE OF CHATTELS -

At a.ny tirrie aftef the'}smuﬁtﬁ_ constitifad b’y.th'ié- debenture shall have become enforceable;
. the Lender or any Receiver. - - - -

344 - ray dispose of any chattels or praduce found on-any Property as agent for the :
Borrower; and : ' ' :

342 without prejudice to any abligation to accourit far the proceeds of any sale of siich
' _ chattele or produce, shall be indemnified by the Borrower afainst any liability
‘arising from such-disposal. o o

PRIOR ENCUMBRANCES

Avany time aftér the secirity constituted by this debeniture shall tiave become enforceable or
after any powers conferred by any Encumbrance haviig priorty o this debanture shall have
become exercisable; the Lender may: - ” : o
411 redeem such o any other prior Encumbrance o procure its transter to itself; and
442 seltle ah_yjaccount'of-ihe hctd'e'ro'f'any prior Engumbrance.,

‘Any dccounts so séttied and passed shall be, in the absenice of any mariifest sfror, conclusive.

and binding on the Borrower and all monies paid- by the Lender to an encumbrancer in. -

seftlement of such an account shall, be paid-or reimbursed by the Borrower to the Lender on
*demand together with interest.on the amount dug which shall accrue-and be payable from.
the date on which the relevarit demand is made by the Lender untit full discharge (whether
before or after judgment)-at the rate and in the manner applying from time to time under the -
miost recent Facility Agreement &r as otherwise agreed in.writing betwaen the Lender and the
. Borrower, : ' ' ' '

CONVERSION OF CURRENCY

“For the purpose of or pending the discharge of any of the Secured Liabilities the Lender may
gonvert any monies received, recovered or realised by the Lender under this debenture’
(indluding the proceeds of any previous convetsion under this paragraph 5 of this Schedule
4) from their existing currencies of denomination into stich other currencies of denomination
as-the Lender may think fit and any such conversion shall be effected at a market rate

“$elected by the Lerider. Each previous reference’in this paragraph 5.of this Scheduled toa”

' currency extends to funds of that currency and, for the avaidance. of doubit; funds-of one -

clirrency may be converted into different funids of the same currency. ' -

‘NEW ACCOUNTS
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If the Lender receives notice of any subsequent Encumbrance or other interest affecting all

‘or part of the Charged Property, the Lender may open a new account of accounts for the

Borrower in the Lender's books and {without prejudice to the Lender's right to combine

“accounts) no. money paid to the credit of the Borrower in any such new account will be

appropriated towards or have the effect of discharging any part of the Secured. Liabilities. -

If the Lender does not open & new accoiint or aceounts immediately on_'receiﬁi'of notice under -

- paragraph 6.7 of this Schedule 4, then, unless-the {ender gives expréss writter notice to 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 beer credited to-a
new account of the Borrower and n’o’t as. having been applied in.rad'uqtien:of the Setured

‘Liahilities.

EENDER'S SET-OFF RIGHTS

' Jf the Lender shall have more than one account for the Borrower in i_"ts-bod’ks' the'Lend'er'ma'gf"'

atany time after:

744 the security cmnsﬁ_{u_ted'ijy this debenture has become enfofcsable, or

742 the'tender has received naotice of any subsequint Encurbrance or other interest

affecting all or any part of the Charged Property,

trafisfer, without prior-notice, all or any part of the balance standing to the credit of. any -
account ko any other account which may be in debit but the Lender shall notify the Borrower
of the transfer orce made.. . o

INDULGENCE

The Lender may in its discration grant time or offier indulgence of make any other '

. -arrangement, variation or release with any person or persans not being & party to- this
debenture (whether or not such person or persons are jointly liable with the Borrower) in

respect of any of the Secured Liabiiities or of any other security for thent wittiout prejudice

Jeither to this debenture or to'the liability of the Borrowet for the Secured Liabllities.




SCHEDULE 5
ENFORGEMENT

ENFORCEMENT EVENTS

. This debenture shall b enforceabie i,

1.4
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any of the Secured Llabrhi:ues shall not be paid or dischargad wheri the same ought
to be paid or discharged by the Borfdwer {whether on demand or at soheduled
maturity of hy accelerataon of- utherwxse as the case may be), or”

‘the Borrower shall b in breach of any of its obligations under this debe‘n‘turé (¢]8
. under any other agreement between the Borrower and the Lender and that breach. -
© {if capable- of remedy) has nat been remiedied to the satisfaction of the Lender

within 14 days of notice by the Lender to the Borrowc—;r to remedy the breach, or

1he BoerWer‘

A3 becomes unable to pay its debts as they fall due (andfor the. vaiue of the

‘Borrower's assets is less than the amount of its liabilities, taking into

" account the Borrower's contingent and- prospective iabilities); or
1,132 - commences hegatiations with any oné or more of ifs creditors with & view
to the general readjustment or r‘es‘cheduling' of its indebtedness, or

1133 makes a generai asssgnment for the benefit of, ora {:ompasution wrth its
-"credttors or : '

the Borrower passes ar;y resoliition of takes &ny corporate actmn ara petition’is

presented or proceadings are cormmenced or any action is taken by any person for

s winding-up, dissolution; administration or fe-arganisation or for the appointment.
ol a receiver, administrative receiver, administrator, trustee or similar officer afitar -
-of any or all Df 1ts revéfiies and assets; oF

@ dsstress axecutmn attachmenit or othér [egal process is Eevned or enforcer;i upoﬂ

of sugd agamst all or any part of the assets of the Borrower and remams'.
undischarged for seven days, or '

any event ocours in relation to ihe Borrower that is anatogous to thcsse set out in-
paragraph 1.1.3, paragraph 1.1.4 or paragrapti 1.1.5 of thts Schedule b, or

any’ representatron Warranty of statement made or deemed to be.mads by the
“Borrower under this debenture is or proves ta havé been incorrect ar mlsleading in

any material respect when made or deemed tobe made or

~an Event of Default oceurs,

and in any such event (whether or fot the event is con’unumg) wﬁhout pre;umce to any r:uther'-
rights of the Leniler, the powers of sale under the Law of Property Act 1925 shall immediately:
be exercisable and the Lender may i1 its absolute’ d:scretion enforce all or-any part of the
security created. by this debenture as it sees fit. '

- STATU?ORY POWER OF SALE

ThE | pawers of sale conferred. Lpon mortgagees under the Law uf Property Act 1925 shall, as-_ :
- petwesn the Lender and a purchaser from the Lender, arise-or and bé axercisable at any
- time after the execution of this debenture, but the Lender shall not exercise such power of
~ zale until the security constituted by this- debenture has become enforceable under paragraph
} of this Schedula 5: :
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Prop
“$ections 103 and 109 of the Law of Propérty Act 1826 or otherwise: -

EXTENSION OF STATUTORY POWERS

The statutary powers of sale, leasing and accepting surrenders conferred upon mortgagees
under the Law of Property Act 1925 andior by any other statute shall be axercieable by the
Lender under this debenture and are extended sa-as to authorise the Lender Whether in its
own name or-ity that of the Borrower to make any lease or agreement for fease, vary any
feass, accept surrenders of lease or grant any option of the whole orany- part or parts of the

freehald-and feasehiold property of the Borfawer with whatever rights ralating to othar parts
- of it and cohtaining whatever covenants on the part of the Borrower. and-generally o such

terms and conditions (including the paymeérit of money to-a-lessee or teriant on-a surrender)
and whether or not.at a premium as the Lender thinks fit. . :

'PROTECTION OF THIRD PARTIES

“No 'ﬁurehaser._ mortgagee or uitier person dealing with.the Lender-or any :Réceivér shall be

concerned:

411 - toenquire whether any of the Secured Liabilities have become due or payable or
. - renviairt Linpald or undischarged, or whether the power the Lender or-a Receiveris
- purporting o exercise has become axercisable; or : .

412 1o sea to the application of any money paid to the Lender or any Receiver. -
“NO LIABILITY AS MORTGAGEE IN POSSESSION

“Neithet the. Lender nor any Receiver. nor any'AdmihiStréténr' shall be Hable to-account as.

martgagee in possessian in respect of all.or any of the Charged Property nor shall any of-
tharm be liable for any loss upon realisation of, or for any heglect or default of any nature
whatsoever in-cannéction with, all or any of the Charged Property for which a mortgagee in

possession fight ag such be liable.

 APPOINTMENT OF RECEIVER -

At any-time after the sacurity constituted by this debenture has become enforceabls, or at the

' request of the Borrower, the Lender may without further notice:

844 -appoint by way of deed, or atherwise-in Writing, -any 6he or more persor of persons.
& be: a recelver or a receiver and manager -of all or any part of the Charged
Property, and . _ SR

812 (sub}eé‘_c 16 section 45 of the Insolvency Act 1986) from time to tife by way of deed,

or otherwise in writing, remove any person appointed fo be Receiver and may in
~ like manner appoint another irs his place. S S

“\ihere more thar one person is appolited Recelver; they will have power to act separately’

{unless the appoirtment by the Lender specifies to the contrary). -

'The Lender may fix thé"remuneré't'i@h of any Receiver appointed by it without the restrictiohs.
_contained in-section 109 of the Law of Property Act 1925 and the remuneration. of the .

Receiver shall be a debt secured by this- debenture which shall be dus and payable:

“immadiately Upion its béing paid By the Lender.

POWERS ADDITIONAL

The powers of sale and aﬁp’ointing a Recaiver conferred by this debenture s';ﬁ'a.ii'bafin éaditimﬁ
_ té all statutory and .other powers of the Lender under the Insalvency Act 1886, the Law .af

riy Act 1925 or otherwise and shall be exercisable without the restrictions contained in
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Th.e power to appoint a Recsiver {whether conferred by this debenture or by statute) shall be

_and remain-exercisable by the Lendernotwithstanding any prior appoiritment in raspect.of all. "
“or any part of the Charged Property. ' R
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 responsible for his acts and remunsration s well -
~ asforany defaults comimitted by him, ' :

POWERS OF RECEIVER

. Any Rec'eiver'appointed'by'the Lender unider this debenture shall in addition fo-the powers

conferred on him by the Law of Property Act 1925 and the Insolvency Act 1986 have powear.

- to do all suich acts and things ds an absolute owner could do in the management and disposal .
- of siich of the Charged Property over which the Receiver is appointéd and in particular the
- powers set out in"Schedule 6.. '

ORBER OF APPLICATION OF PROCEEDS

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

~ the Lender (and-any Recelvet, attorney or agent appointed by it},

_ 041 first ity payiﬁg'al'l unpaid fees, costs and c_zth’_e"r' ﬁability'i'ncufred'by oF on behalf r_af.'

1042 second In paying _tﬁe rémuriaration. of any Recelver (a"s;"ag"reéd betwean him and

the Letider), :

1048 third in or towards discharge of the Secured Liabilities in-such ofder and mafiner -
_ as the Lender shall determine, and ' :

40,14 finally in.paying any surplis to the Borrowef of any é’;ﬁér person eniitlécf toit, .

| SECTION 109(8) LAW OF PROPERTY ACT 1925

Neithier the Lender nor any Receiver shall be bound (whether by virtde of section 109(8) of
the Law of Property Act 1925, whichis varied accordingly; or otherwise) to pay or appropriate

-any recsipt or paymerit first towards inferest rather than principat or otherwise in any particular -

order as between any of the Secured Liabilities.

" SUSPENSE ACCOUNT

All monies recelved by the Leénder or & 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 agreed in writing between the Lender and -
the Borrower and may be held in such account for so long as the Lender or Receiver thinks
fit . : . e ;

" POWER OF ATTORNEY -

By way of security the Borrower irrevosably appoints the Lender and every Receiver -

separately to be the attorney of the Borrower and in is name and on-its behalf and as its act’
. -and deed to sxecute any documeénts, and do-any acts and things which: . '

1341 the Borrowef is Téquired to execute and do urider this deberiture, andfor
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13.1.2  any attorney may deem proper or desirable in exercising any. of the powers,
authorifies and discretions conferred by this debenture or by law on the Lender or
any Receiver, '

RATIFICATION OF ACTS OF ATTORNEY
The Borfower ratities-and confirms and agrEe.s-to ratify and confirm anything which any of its

attorneys may do in the proper and lawful exercise or purported exercise of all or any of the
powers, authorities and discretions referred to in paragraph 13 of this Schedule 5.

' AF’PO%INTMENT OF AN ADMINISTRATOR

The Lerider may, without notice to the Borrower, appaint any one or more pefsons to be an
Administrator of the Borrower pursuant to Paragraph 14 of Schedule B1 of the Insolvency Act

1986 if the security constituted by this deed becomes enforceable.
Any appointment under this paragraph 15 shall:-
1521  be in wiiting signed by a duly authorised sighatory of thé Lender, anhd

15.2.2 - take effect, in accordance with paragraph 19 of Schedule B1 of the Ers'solvenCy-Act' _
1986.

The Lender may apply to the couit for an order removing an Administrator from. affice. and
may by notice in writing in accordance with this clause 15 appoint a replacemant for any
Administrator who has died, resigned, been removed or who has vacated office Upan ceasing
1o be gualified.




SCHEDULE 6
FURTHER POWERS OF RECEIVER

TO REPAIR AND DEVELOP PROPERTIES

‘A Receiver may uncéertake ar-gomplete any works of repalr ‘building or development.on the

Propemes

- TO SURRENDER ANE) VAR'Y LEASES =

A Recéivermay grant or accept surenders of any leasesor ienancsr:as affectmg the F’raper’cees-

of vary the terms of any leasés of tenancies' affécting the Properties: upon such terms and:-

subject to such conditions as he. thmks f|t
~ TO EMPLOY PERSONNEL AND A_DWSORS'.'

A Receiver may pr_dvide‘ services and employ, or engage, such managers contractors and
: othe’r p-e-rsoh'nel and professional advisors on suchi terms as he deems expedient.

S TO MAKE VA'%' ELECTIONS

. .A Recewer may make such elections for value added fax purposes as he tmnks fit.

TO CHARGE REMUN ERATEON

A Receiver may charge and receive such sum by way of rerml neratien (;n actclmon to ali cosf;s

-charges arid expenses ircurred by him) as the Lender may prescrsbe or agree with: hirm,

TO REALISE CHARGED F‘ROPERTY '

A Recewer may collect and get in the Charged Pmper‘ly it respect of which he is appomt@d

-ar any part. thereof and for that purpose make such demands and take any proceedmgs as

rrigy seemn expeduent and 16 take possession of the Charged Property with like rtghts

TO MAMAGE OR RECONSTRUCT THE BORRDWER’S BUSINESS _

A Recewar frigy carry- ort, manage devalop, recanstruct, amalgamaﬁe of dwerszfy oF Concur
in-carrying on, managing, developing, reconstructing, amalgamating o diversifying the

Business of the Borrowse.

TO DES POSE OF CHARGED PRO’PE’RW’

A Recewer may grant optlans ancﬁ licences over all or. any part of the Charged Property, gell
“orcoricur in selling, agsign or concur in assigning, lease or coticur in leasing and accept or
‘coneur in- accepting surrenders af leases of, all or any of the property of the Borrower 1n -

reéspect of which he is appointed in'such mannerand generally on suchterms and conditions. -

“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 thé Barfower) and to carry.

" any such sale, assignment, leasing of surrender into effect. Any such sale-may be for-such .

consideration as he shall think fit and he may pmmote ur coheur in promotifig & compahy to

. purchase the property to be sold;
- TO MAKE SE?TLEMENTS

A Recaiver friay make any arrangemen? settlement of ccmpmmzse hetween the Borrower'
“and any other person which he may thmk expedient.

TO IMPROVE EQUIPMENT
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A Raceiver may make substltuilons of,or lmpmvemenis fo, the Equipment as he may think

. wxpedient.

TO MAKE CALLS ON BORROWER MEMBERS

A Recewer may make calls condltmnally ar Ul‘lGOﬂdltlﬂﬂaHy on the members of the' Bormwar

* in respect of the uncalled capital with such and the same powers for that purpose and forthe '

purpose of enforcing payments of any calls $0 made as are conferred by the articles of

~ “association of the Borrower on its directors in respect of calls autherised to be made by them.

| TO APPOINT STAFF AND AGENTS

A Receiver may appoint anagers, officers, servants; woikinen and agents for the aforesaid
purposes at such salaries and for such periods and on such terms as he may determine.

'TOINSURE

A Receuver may, if he thmks ﬂt Bt w1th0ut prejudice fo the mdemmty (:Dntamed in ciause 10;
effect with any insurer any policy or pahmes of insurance ezther it lieu or satisfaction: of, of m
'addmon to, such insurance. :

- LAWOF PROF‘ERTY ACT 1925

A Receiver may exercise all pewers prowded for ify the Law of Property Act 1925 in ihe sanie

Cway as if he had been duty appointed urider that act and exercise all powsrs provided fc:r an.
_ .admmrstraﬂve recewer in-Schedule 1 of the lnsoivency Act 1986,

' 'TO BORRC}W

' A ?%ecewer may for any-of the purposes suthorised by thss Schedule B raise frioney by

borrowing from the Lender or frorn any other person oy the security of all-or any. of the- '

~ Charged Propetty in respect of which he is appointed upon such terms. {ircluding if the Lender
. shall consent to terms undar which: such security ranks in prlcmty io this debenture) as he
shall think fit. :

TO REDEE‘M 'PR;GR-ENCUMERANG‘Es

‘A Receiver My redeem any prior Encumbrance and settle and pass the accounts to which -
. the Encumbrance relates and-any accounts so settled and passed shall be, in the absence.
.-of any manifest error, conclusive and binding on the Borrowet and the monies sd-paid will-be -
. -deemed to. be an-expense properly incurred by him.

INCIDENTAL POWERS'

A Réceiver may do all such other dcts -anci'thirigsz

4714 -4as he may considst desirable or necessary for reahsmg any of the Chafgeci

Property,

17.1.2 _as he may canszder incidental or conducive to any of the rights or powers conferred _
oy a Receiver under or by virtuie of this deed or taw, or

1_?-.1.’3 ~ - which he lawfully ma‘y or can do as agent for the-Borrowet_"_. :

 SCOPE OF POWERS

' - Any exercise of any of these powers: may ‘be an- bishalf of tiwe Borrowar the directors of the
- Borrower (m the case of the | power contamed in-paragraph 11.of this Schedule 6) or himself,




The Borrower:

The Lender:

SCHEDULE 7
NOTICE DETAILS

NOVAC ESTATE LTD (company number
13985185) whose registered office is at 50-
54 QOswald Road, Scunthorpe, North
Lincolnshire, DN15 7PQ marked for the
attention of The Directors

BRIDGING FINANCE SCLUTIONS GROUP
LIMITED of The Cottages, 86-88 Wallasey
Road, Wirral, Merseyside, CH44 2ZAE
marked for the attention of The Directors




Executed as a deed by NOVAC ESTATE
L.TD acting by

a director in the presence of: irecior

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

SIGNATURE OF SOLICITOR WITNESS TO
ABOVE SIGNATURE

Solicitor Witness Name: FAG At f] - Garcln  Qrrdaa

Solicitor Witness Address:

Witness Occupation: Solicitar
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