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Registration of a Charge

Company name: MIDLANDS PROPERTIES AND INVESTMENT LIMITED

Company number: 10973161
XB14ZWPL

Received for Electronic Filing: 30/10/2017

Details of Charge

Date of creation:  30/10/2017
Charge code: 1097 3161 0001
Persons entitled: ASPEN BRIDGING LIMITED

Brief description:.  THE FREEHOLD PROPERTY KNOWN AS 75 SELLY HILL ROAD,
BIRMINGHAM B29 7DL AS THE SAME IS REGISTERED AT LAND
REGISTRY WITH TITLE NUMBER WM29957 AND THE FREEHOLD
PROPERTY KNOWN AS 90 DAWLISH ROAD, SELLY OAK, BIRMINGHAM
B29 7AA AS THE SAME IS REGISTERED AT LAND REGISTRY WITH TITLE
NUMBER WM352193

Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

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

Certified by: BRIGHTSTONE LAW
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10973161

Charge code: 1097 3161 0001

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 30th October 2017 and created by MIDLANDS
PROPERTIES AND INVESTMENT LIMITED was delivered pursuant to
Chapter A1 Part 25 of the Companies Act 2006 on 30th October 2017 .

Given at Companies House, Cardiff on 1st November 2017

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

as Borrower

Aspen Bridging Limited

as Lender

Debenture
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THIS DEED is made the ()

M gyt Dexcnes 20w

BETWEEN;

(1

MIDLANDS PROPERTIES AND INVESTMENT LIMITED a comparly registered in England. &
Wiales (mmpany registration  no. 10873161) whose registerad offica is at 8% Doris Road,
B'i'rmiﬂgharﬂ_ Bi1 dND_(LhE "Borrower”}; and

(23 ASPEN BRIDGING LIMITED a company registered in England {company registration no.
10270028). whose registered office-is at 6 The Quadrangle Cranmore Averiue, Shirley, Solibull,
West Midlands, BO0 4LE {the "Lender"),

BACKGROUND:

693 The Lender has agreed, pursuant to a Facility Letter, to provide the Borrowsr with loadn fagilities on
g gaecured basis,

(B] The Borrower is the owner of the Properties:

(] This debenture. prwuﬂas security which the: Borrower has agreed fo-give the. Lender for the ioan
facilities made ar'lo be made available urider the said Famlﬂy Lefter and all liabilites and obligations
arising under all @thar amtmg and future. agreements, deeds or documents which: the Borrower
hias. m}rea@ti or doas, i the futurﬂ dgree shal I be sacured upen thi Charged Prﬁpert}#

IT 1S AGREED:

1; Defiriitions and Interpretation

1.1 Definitions

i this debenture the definitions and rules of interpretation in this ciause apply.

"Administrator" an administrator appointed 1o rmanage; the- affazrs husirtess and property of the

'Eurmwer pursuant to paragraph 15 of Sﬂhedule 5.

"Certificate of Title" any report on or certificate of titlerelating o the Property supplied o the.
Lender

'Business Day" a day (other than a Saturday or Sunday)y on-which’ Commercial banks are open
tor general business in Lundr‘:m and deposits are dealt with on the. Londan Irterbank Market..

"“Charged Property” all the assets, property and umﬂarﬁaki'ﬁg from time to time subject to the
security interests created by this dﬁbarﬂmﬁ {and re{ar%mes tn the: Charged Property. include
references o any par't of ;5’)

"Costs" all costs; charges, expenses and liabilities of any kind including, without limitation, costs
and damages in connection with I|t|§atrﬂsrr prmfﬂssmﬁat fems, mabumemaﬂts and any. ualue addeﬁ’
s charged on Cosis:

"Encumbrance” any mortgage, charge: {wheth&r fixed or floating, legal or equitable), pladge, lien;
assignment by way of security, or. other security interest securing any obligation of any person or
any ather agraemen& or-arrangenment hawng a sirmitar vaffas:;t



"Environment” the natural and man-made envirohment including all or any of the following media,
namely.air; water and land {inchudirig air within buaﬁdmgs and ather rxamra% o an-made structires
ahove or below the ground}.ancd. any | wmg mrgamsmﬁ fine udmg man‘j o systems suppmrted by
those mema

"Environmental Law" all applicable faws, stautes, régulations, secondary legislation, Twyelans,
common law, directives, treaties and ather measures; Juﬂsgm@nts and Hecisions- of any court or
tribunal, codes of practice and deamce notes in-so.far as they refate to or apply o the
Er&wmﬁmem

"Environmental Licence" any authorisation, permit or license neaesaary under Environmenial
Law in respectof any-of the Charged: F’rmperty

"Equipment” all present and future squipment, plant, machinery, tools, vehicles, furniture, fittings,
installations and apparatus and other tang;ble moveatie property from time to tme owned by the
Borrower. including any part of it and all spare parts, replacerments; momfn:atmns and ‘additions.

"Event-of Defauit" means any event: which falls withir the: definition of an Event of Default in any:
of the: Facmty Lettars.

"Facility Letters" the loan Facility Letter between the Lender and the Borrower for the provision of.
the loan facilities secured by this ﬂebenma’a as amanded from time to time and all other exisling
and/or futire agree:rﬁenﬁ;a deads or dmuments s atﬂﬂﬁﬂ@ﬂ fr{}m tirme to tmm h&%wem the Lender
and the ermww

"Einancial Collateral” shall have the rReaning gwan to-that ERPrELSIOn in the Financial Cnllateral
R&gu atlcms

“insurance Policy™ each contract or ‘policy of | insurance effected or Maintained from time fo time.
in respmt of the ralatiﬂg to the whale or any part of the i’:hargﬂd Fr@pﬁe‘ty

“Financial Collateral Raguiatmns the Financizl Collateral Arrangemants (No. 2} Regulations
2003 (& EQGSfSEZﬁ} '

"Properties” all freehold and leasehold préperties (whether registered or unregistered) and all
commonhold properties, now or in the future {and from time fo time} owned by fhe'Eas‘mww orin
which the Borrower holds an interest (including {but not limited to) the properties which are Briefly
dasmrtbed in Schedute 1) and Property means any of therm.

"Receiver’ a receiver andlor manager of any or gl of the Charged: Pmperty appdinted under
paragraph &-of Sﬁhedule 5

"Secured Liabilities” all present “and fulure monies, obligations and labilities owed by the
Borrawer to the Lender, whethar actial or contingsnt and whether owed jointly or severally, as
principal or-surety andforin any other capacity. whatsoever under or in connection wﬂh the Facility.
Letters orthis ‘debenture mgeihar with: all m%arrast i{lrméudmg without: itmitatmm defauli sniemaﬁ};
aocriimg in reapec% of smh monies; obligations or liabilities.

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

“Security Period" the period starting on the dats of this debenture-and ending o the dateon which

all the Secured Liabilities have been unﬂondltlcﬂally anid s&“rew:ssabiy paid and-discharged in ful
and no further Secured Liabilities are ﬁapab e of bﬂmg outﬁtamimg
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1.3

Interpretation

Linless the context otherwise requires, in this debienture:

any reference to any - statute . or- staiutary provision ineludes-a reference to. any subordinate
legislation made under that statute or Eiatuiﬂry prmwmn b any mmdrﬁcatlﬂﬂ r&«{aﬂastment or-
exbarsicn of %hat Etatuiﬁ or statutﬁr‘y pmwsmm ad ey any fofrmer staiuté of. shatutory prmusmrs which
it consolidated or re-enacted hefore the date of this debenture,

a reference to one gend'er'%mt’lu_dea a reference to the other genders,

wiirds i the singular include the plural and in the pligal include the singular,

areference o a clause or Schadule s toa clause of .or Schedule to; this debenture and references
to paragraphs are to paragraphs of the relevant Schedule, unfess the context otherwise requires,

Ehﬁ'r&f&mr’;‘ce te cantinuing ini relation to any of 'th'e?'éveﬁis ‘miehtioned- irparagraph 1 of Schedule
5 means an event which has not been remedisd or waived, .

a reference fo-this: dﬁbeﬂtur‘a {@r any specified pmvibmn ::}f 51] or Ay othar :ﬂuﬂumam shall be
ﬂnn%truad ag o’ ferarerm@ 1d' this debienture, triat provision or that dmcum&nt a5 i fc;me ’e‘rarn tirrve-
ko time and as amended or navated from time to time,

a reference: fo.a person shall include a reference to an. Im‘iiw@jual firm, company, paﬂnerahm,
carporation, ur‘imcar;}mraiad bty of persons, or any state or any agency of any person,

a mferenr::e 1t aﬁ ameﬂdmaﬂsi includes a supplement, variation, novation or résenactmernt (and
amendad-shall be:construed ac;cwdlng y’}

a reference to assets inchudes present ard ’r‘utur@ properties, unidertakings, revenuss, rights and
bﬁﬂﬁflts of eiery dasmmlun

a'reference to an authorisation includes an atithorisation, corisent, licence, appmval rasalution;
exemption, fmng reglstratlﬂﬂ and notarisation,

areferance to a lease includes a reference o' a tenancy,
a referente to & regulation inchides any regulation; rule, m"mlai directive, request: or guideling
{whether or net having the force of law) of any governmental; mte-r’—gﬂuernmental of supranational

body, agency, department or regulatory, self-regulatory or other authority or organisation,

a reference to'the Barfower or the Lender shall include its siccessors, permitted transferees and
parmitted assigns,

where the Borrower comprises more-than one person the liabilities and obligations under this
mebamur@ of the persdns comprising the: ermwer shiall be joint: and several,

whera: there is any ﬂﬂﬂﬂm% betweaer the terms of tHis deberture and the. Famhty Letters, the terms
of thf:z Facility Letterg shaﬂ praum% and’

clause, Schedule and paragraph heddings shall ot affect the interpratation of this debénture,

Clawbaok’

If the Lender considers that an amewnt pau;% by fhe Borrower in respect cvf thie Sm‘:ur‘ad Liabilitiés s
t:apable of being’ avmded ar aiheg'wwe 5&& aside o the laqmdatmn oif at;imgmsutraumn of the, Bormwer
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or.ptherwise, then that amount shiall not. be.considerad to have been irrevocably-paid for the
purpozes of this {ﬁebemure&

Mature of security over real property
A reference in this deed toa chsfge or morgage of or over any Property intludes:

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

the: proveads-of the sale:of any part of that Property and any other monigs paid or payable in
iesgeﬁt &t of iR connection with that Property,

the benefit of any covenants for title given, or entered into, by any predecessor in tille of the
Borrower in respect of that Property, and any manies. paid or payable inTespect of those covenants,
and ; _ :

all rights under any licence, agreemeit for sald or agresment for lease in respect of that Property.
Law of Property {Miﬁca!_ﬁ_anﬂw; Provisions} Act 1989

Forthe F}EJI‘E:}L}EEE of section 2 of ihe Law of F‘r{)mrty I{Mr%a SrEOUS F’mwsmna} Act 1880the terms
of the i’famhty Letters aﬂd of any Bide %&Etﬁa‘s betwesan any pames in relation to the- F‘EEI“W Letters.
are zmmparatad inta this debenfure,

Insolvency Act 1986

Paragraph 14 of Schadule B1 to the Ingolvency Aot 1986 applies th the floating charge oreated bg;
thitd debentise.

Covenant to Pay

The Borrower shall on demand pay o' the Lender and Hischarge the Secired Liabilities when they

becomie dee.

Grant of Security
Charging clause

As & continuing security for the payment and-discharge of the Secured Liabitities, the Borrower
wrm full title guarantee:

charges to the Lender, by way of first legal moigage. ‘all the Properties specified i Schedule 1,
charges o the Lender, by way-ﬂ-f firgt fixed charge:

_(-a}-_ all its. righﬁ;s in eaﬂh Inﬁuranca F“altay inclu::jmg the priceads: of any elaims’ under each
Insumnce Policy to iﬁa Elﬁ&l’ﬁ ot affeﬂt ivaly assigried under clause 3.2

(b} thia brenefit uf all oiber contracts.: guaraﬂtem appﬁmzmﬁnis and warranties re almg tor %he
' Charged Fﬂrﬁperty and Other dwcument@ 1o vikiich the Borroweris-a party.or which are-in
its. fzavr.::iw‘_ of which it hias the. bienafit relatmg to gy letting; d@walagm@nt sale, purchaae_
usE of the: ;}aratmn Gf iha Chargad Pm;}eﬁy or otherwise relating to the Ghargeu:ﬂ F’mperty
{including, ir edch case, but withaut limitation, the tht to demand and receive all monies
whatever. Qayablﬂ Yo or forits: b@mﬁﬁt urdher-or arlsmg fmm any of them, all remedies
;}r@wdaﬁi Yor i aﬂy o thﬁm o Al ahl@ it law or in aquz%y i e ahun to any :::f them, the
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3.3

334

3.3.2

right to-compel performance of any.of them and-all other rights; interests and benefits.
wihiataver aceruing 1o or for its benefit arising from any of them},

() all authorisations {"a’ta’t’u{ury or- otherwise) held or requireﬁi in -connection with the

' Borrower's %}uﬁmess or the tse of any Charged Property,. and all rlght&‘s iy ::mmm;tam with
tham..

{d all Properties acquired by the Borrower in the future,

{a). all present and future interests of the Borrower not effectively mortgaged-or chirged under

thie preceding provisions of this elause 3 in or over freehold or leasehiold property,
if all present and future rights; licences, guarantess, rents; depaslts confracts, covenants:

antt warranties relating to edch Property,

[{+} all licences, Gonsents and authorisations, statutory or otherwise held or fequired in
connection with the Borrower's business of the useé of arny Eharged Pmperty and ail rlghts
in connection with-them,

b all-presert-and future goodwill and uncalled capital for front time to time of the Borower,.
and
{i all Equipment, and

charges to the Lender, by way of first floating charge, all the umﬂ&rtaimq! property, assets and:
ngh?a of thie Borrover at: any tame not effa{}tively mﬁrtgagﬁﬂ charged or assigned porsuant o
tlalise 3,11, tlause 3.1.2 afd clause 3.2.

Assfig nment

As d continuing: saaufaty far thie: payment and discharge. of the Securad Liabilities; the Bofrower
Vel full title guarantee assigns (o the Lender; Eubjaci tora DEEWIEQ for reaaslgmmeﬂt on irr@wcab
dmcharge it full .of the Secured Liabilities all ‘its rights. in each Insurancie Policy, including the
proceeds of any claims under ‘each Insurance Policy pmwded ‘that mth;ng iri‘this tlalse 3.2 shall
constitute the Lender ds morlgages in possession,

Automatic conversion of floating charge

The floating. charge created by clause 3.1.3 shall automatically and immediately {without notice)
be converted into a fixed chargs overthe relevant Charged Property i

the Borrower:

{'a‘}._ creates, or attempts to creale, over all or any part of the: Charged Property an
Enf:um branﬂe Wiihﬂui the prior written corsent of the: Lander or any trast infavour ‘of
anoiher person, of

{_b}'_ disposes. or aif;emptﬁ o dmpz}se of all or any part. of the Ghargwad E»‘m;}erty {ather than,
prapeﬁ}r EubJEGt unly tothe’ ﬂt,}atmg charge while it remains Uﬂmyma lised which: prﬁg}aﬂy.
miay be dispossd af in: &ha ordinary course of blusiness), or

a receiver is appointed-over all o any of ihe Charged Property that is subject to the floating charge,

Br




3.5

4.1

a2

4.3

4.4

ANy person levigs or attempts o levy. any. dlstmss attar:;hment axmumn or other process against.
all or any part of the: Chargad Progiefly, o

the Lender recelves notice of the. appmmtment of, ar.a proposal or-an intention- to: appmlnt an
administrator. of t§”lE3 Borrower.:
Convarsion of floating charge by notice;

The' Lender may in its sole discretion at any timé by written notice to the Borrower convert the
floating charge created under this debenture into a f;xer:i charge as regards any partof the Gharged
Property. spacified by the Lender in that niotice.

Assets acquired after ary floating charge crystallisation

Ansg,r asset acquired by the Borrower after- any er;fst& lisation of the Elaa%mg charge created. under_
this debenture which but for such crystallﬁsatmn wr:ulfj be subiject o a flnakmg charge under this
debenture shall_{unﬁeas the Lender otherwise confirms in writinig to the contrary to the: Borrower)-
be charged:to the Lender by way of first fixed charge.

Perfection of Security

Registration at the Land Registry

The Borrower consents to an. application being made by the Lender to t&a'Lamd Registrar for the
foltowing restiction in Form P 1o be registered against its itle to each of the Properlies:

Mo dtspcﬁsltm of the reglstared estals: by the prnprlesmr of the a'egsateree:f gstate or. by the propriglor
of ahy registered ﬂharg? not bising & Eharge mgzatw&d befare. the entry af thss matrmm:m is o be
r&gmtez‘aﬁ wnhcmt a written consent signed by’ ihe prupﬂen}r for the time: E:emg of- the charge dated:
[ ]in faveur of ﬁspaﬂ Hrldgmg Limited: r&fﬁrred foin the- Ghar{gea mgs&mr*
or their conveyanter or S;Jf?ﬁif‘,f am}mp&na%a details.”

Farther advances

The security hereby constituted is-made to secure further advances. Thie Lender covenants with

'ihe Barrower that the Lender shall perform its: Di:uhgaimns te make an advarice or advarices urder

the Facility Letters {including any obligation to make available further advances). .

First registration

[f: thﬁa tithe' to the Properties is not registered at the Land Registry, the Borrower shall ensure that
no person {other: than the Borrower) shall be: r@glst@reﬁ under the Land H@gzsiratmn At 2002 a5
the proprietor of 84 or any part of the Properties; without the prior written consent of the Lender,
Cautions against first registration and notices

Whiether or not fitle fo the Properties is registerad at the Land Registry, if any caution agamst fist

mggsfratw}n or-any notice (whether agrest or unilateralj is registerad: against the Borrowet's title to
the Pmp@r’n% the Barrower shall as soor &8 reamnably practmab e provide the Lender with full

particulars of the treamstarices re atmg to such caution or notics. i sush caution or potice was
registerad to pmiect a purmrt@d interasst iha criation of Wihich is riot permitted under this

debenture, the Borrower ghall lmmemate%y. and at his own expanse, take such steps-as the Lender

‘may require to ensure that the-caution.or notice, as applicable; is-withdrawn. or. cancelied.




5.4
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9.1

9.2

Liability of Borrower
Liability niot discharged

The |IEibI|I’[§;' of the Borrower under this deberiture.in respect of any of the Secured: Liabilittes shall
riot be discharged, prejudiced or affected by:

ary secudiby guatantias, indemmity, remediyor other right held by or dvaitable o the Lender that s,

or becomes wholfy or partially ilegal, void or unenforceablé onany ground, of

the. Lendaer renewing, deﬁermmmg, varying. or increasing any- faaillty or-other trarsaction in any
mannar of mr‘iw?rlng i, accepting or varying ary mmpmmlse arrangement o settlement or
nmmtmg ta claim or siforce payment from any other: persarz or

any other-act. or omission which bul for thlb Gduse fﬁ mlght frave ﬂlsmhargaﬁ of’ utharwme

prejudiced or affected the Iiabléﬁy of T%“IE'Bm‘rower
imrediate recourse

The ﬂwrﬂwar waives any faght it may haveto require the Landar to anfﬂr{*e any semsz’ﬂy or oiher
rigiht of claim afiy paymﬁﬂt fron gie otherwise: pmc%tﬁ against any uté’"lar p&rsw l:mfur@ «aﬂfmmmg
this dehenturs agalnst the BOrroner,

Representations and Warranties

Trie Borrower represents-and warrants o the Lender in the: terms set out'in Schedule 2. The
rapresentatmns &nid warrarties set outin Schadule Zare made by the Borrower on the date of this.
debentura shall be deem&d to'he mac:le by the Borrower oneach day of the: Security Period with
raﬂ%erenw to thi faa,.ta aricl mrcumstancaﬁ %haﬂ existing.

Coverants

The Borrower covenanis with the Lender during the continuance of the security constitited by this
debentire in the terms set outin Schedide 3.

Powers of the Lender

The Lender shall have the powers set out in Schedule 4.

Enforcement

Enforcement events

The power of sale and other ;}ﬂ_w@m'mnf@rmﬂ by section: 101 of the LA 1825 {as varied or
extended by this-debenture) shall arize an the execution of this debenture. The security constituted

by this debenture shall be immediately enforceable if any of the events set out in paragraph 1 Qf
Setisdule 5 otcufs. The partlﬁs to this dabentum agme %hat 1he provisions of Schedile: & ghall

-apply to this debentire and shall be bmdmg hetivesn theni.

Rer;’eiver‘s powers:

A Receiver shall have, in addition 1o the powers cofiferred on receivars by statute, the further
powers set out in-Schédule 6.
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10.2.1
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Right of appropriation.

T the extent that: the Charged Properly cofistt futes Financial Collataral and this debenture and the

obligations of the Borrower hereundar constifuiea Secufity Fmﬁnmal Coliateral ﬁrraﬂgemant the:

Lender shall have the rigiht, “at any i&me aﬁar the amunty canetitited I:w this. deban‘cure hag bﬁmr’maj
anforceabls, Ea apgmprim& all. ar arw mf ihr-:at Charged Pr’ﬁp&s‘%y i or tt:uwards thie paymmt ginelidic
discharge of the Secured Liabilities in such order as the Lender i its absolute discretion rary from

dime o tme determma The value of any Charged Propetty. appropnateﬂ in-accordance with: this
.c‘;lauae ‘shiall e thie price of that Charged F'rapea'tg,.r attha time the right of appmpriatmn is exercised

as listed on any recognised market index, or datermined by slich other method as the Lender may
setact {including independent. valuation). The Borower agrees that the methods- of valuation
pmwded for in this ﬂlame are commercially reasonable for the purposes of the Financial Collateral
Regulations:

Costs and Indemnity

Costs

The Borrower shall pay to or reimburse the: Lender and ahy Receiver on demand, on a full

'mﬁmmmiy basis, all Costs incurred by the Lénder andior any Recelver i connection with:

this debenture or iii'_je:«“f_ Charged Property; or

taking.. ht:nlcélng protecting, perfecting. i:srase:mng; ur enforcing (or. attempting ti'do so) any of the
Lender's or the Receiver's rights under this delienture; or

suing for, or recovering, _a_ny.ﬂf the 'S‘&_Gu?&tﬁ_L_iab-ili.fie%,_ or

thé relesse or discharge of the Charged Property from the Secirity constituted by this deed

(including: without limitation, the Costs of any procesdings in relation to this debenture or. the

Sacured Liabilities) together with Interest on-the-amount 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
bﬂmra or aﬁer 3udgn‘|e}rft} at the rate and in‘the manner applying from fime to time urider the most
recent Fac 1ty Letter or as otherwise agreed in riting between the Lender and the Borrower.

Indemnity

The Lendér and any Receiver and their respective emplayees and agents shall be indemnified ori

afull i indemfiity bagis out of the Cha;ged Pmperzy iri respect of all actions, labiliies and Costs
incurrad or suffered in or as 8 result of

the exercise or purported exercise of any of the powers, authorities dr discretions. vestad in them

under this debenture, or

any matter or-thing done:or omitted to be done in relation to the Charged 'F"e%mpeﬁg_,r-urgd_er "thﬁﬁe'
powers, or- ' " '

‘any default or delay by the Borrower in performing any of its oblipations unider this debentiure.

An_y past or présent 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 1999,
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121

122

13.

13.4
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133

13.3:1

13:3.2

134

Release.

Roeloase.

Subjazt to.clause 13:3, upon the expiry of the Security Period (bu% not otherwise) the Lender shall,
althe r’equeqt and cost. Df the Borrower; {aker whataver aeiizlm % NeCassHry ta r&iﬂa% thies. Gharged _
Prioparty fraen e Sefsurlw ‘canstitided by thiis debanitura:

Assignment and Transfer

Assignment by Lender

The Lender may at any time; without the consent of the Bomower, assign or transfer the whele or
any part-of the Lender's rights and/or obligations. under this.debenture to any person,

Assignment by Borrower

The Borrower miay rot assign any of its rights of transfer.any of its obligations under this debenture:
or enter irko any transaction, that would: resilt in-any of those nghta or-ohligations. passing to
annther person.

Furiher Provisions

ndependant security

Thls dabemtue‘e shall EZJE in- arﬁdﬁruﬂ to-and mdependen% of every other security or guarantes:which
ihe Lender may At any tma bl fmr aﬂy D‘? the Sﬁ@urarj LEEbilltE&S and e pr*lrsr aﬁewnﬁy hld by the-
Lender aver the whole or any part.of the Charged Property shall merge in the secunty creatad by
this debenture, - '

Continuing security

This. debenturs shall ramain . in full force and efféct as & cortinding: security for the: Secured
Liabilities, nGMI%hStaﬂdlr}g any setflement of accournt or intermediate payment or other matter or
thmg whatsaever unless aﬂd until the Lender discharges this debenture in writing,

Discharge conditional
sfm‘z,r' relea’se d%ﬁf:harge Dr"sei'tiemeﬂt béﬁween t'he 'Bﬁfrﬂmf and 't%m Lendei‘ shail be deemed

hamg avmded f@tjmwd m" mrderaﬂ 20 b r@funded pursuant m any law rﬂgdimg to maalwencyi
hankruptcy wwﬂ;mg«am::! adriinistration, rﬁmwmshsp or otherwise and, notwithstanding sny such
release, discharge or settlament; -

the Lender or its nominge shall be at §|ta$rty Lo retain this debenture and the security created b}f oF
g}ursuant 1o this debeniure, nc udzﬂg g1 mrtl‘r' camﬁ and documents relamg e} thza whale or any
part of the: ﬁhargaﬂ Property, for such ;:iemd s the Lender shall deem necessany to provide ihe
Lender with smunty agamsi &y such avaidance, reduction or arder for refund, and:

the-Lender shall ber ertitied to.recover the value or amount of such security or payment from the
Borroiwer subs&quan%ty g i Buch. rﬁ%I@Hﬁ@ discharge or satilement. had riat acouriad.

Certificates

A certificate.or determination by the Lender as 1o any amount from timé to time dueto it from the:
Hm‘rﬁw&r shall {ir” fFig abse:ma of gy mamﬁest arrmr} i mmiu%wﬁ ﬁwdame of thés drmount. due




135

1386

13.7

13.8

139

1310

341

1342

1313

1344

Rights cumulative

The rights sind powers of the Lender canferred by this debenture are cumulative, may be exerciserd
a5 dften as the Lender considers a@pmpnatﬁ and-are in-addition to its rlghts and powers under
l:ha general Iaw

Waiivers

Any walvar orvariation of any right by the Lender {whether arising under this debenture or under
the general faw] shall only be effective. it it isin writing and signed by the Lerwer and applies only

iy e csrcumstantea far whlth it was given and shall riot prevent the Lendm‘ from’ subsequently

re!ymg on the relevant provision.

Further exercise of rights

Mo act dr course of conduct or negbtiation by or on behalf of the Lender shall i any way preciude
the Lender from’ exeralsmg ariy right ar power undar this debentare of constitute & slspension or

varigtion of any such ng_ht OF POWEer:

Delay

Mo delay-or failure toaxatcisedany fight r dower Under this debenture shall operate as 8 walveér;

Single or partial exercise

Mo single or partial exercise of any right under this debenture shall prewent any ather or-further
EKHFEISE of that ar ariy other such right’

Consolidation

The restriction on the right of cansulidation contained in section 03 of the Law of Property Act 1925
shall hot appty to-this. d%bantur@

Partial invalidity

The snualﬁdﬁty unenmmeaba ity o il egallw of any provisior (or part of & provision) of this debenture
Linder the laws of any Jur|sd§e;tmn shall not affact the vai ity @mfurmfxbndy o Eegahiyv of the othear

provisions. [ any invalid, umn‘imrca‘abte oF sl%e;}al provigion would be valid, enforceable or legal if

some part of it were deleted, the provision shall applywith any modiication necessary to give sffect
o] iha Bammercial intemmn of the partias,

Counterparts

This debenture may be executed and delivered in any number of courterparts; each of which s an
ariginal and which together have the same effect as if sach party had signed the same document,

Third party rights

A thired party has.ne right under the Contracts {nghtﬁ of Third: F’zartses‘,l Act 1999 to enforce, or to
By the bamﬂt of - any term ajf tm debentura

Farpetuity period.

If the Fule against per;}atultias applies o ary trust croated by this debenture, the perpetuity. period

shall be 125 years: :aa 5;1%?1‘2&63 by S{anﬁ’[mﬂ 5{1) of the Perpe&mtleg and Accumﬂlangna Act-2009}.

10



14,

14.4

14,2

14.2.1

1422

1423

14.3

14.31

1432

15.

454

152

Notices

Sarvice

Any- natice or other communication. given: under this ﬁeberﬁtura shall be in wrltlrag and shaEE be
servad by dedivering it parsuna iy or by seradlng ity mre paid first-clags’ m}st by fan or by [ masi t6
the address; fax number or & ‘mail address and for the attention of the relevant party as set oitin

St:he_dul_e 7 or such other address, fax MLiffber of & rail address as may be notified in writing from
time to time by the relevant parly to the other party.

Receipt

Receipt of any notice, given under clause 14.1 above, shall be deemed to be:

if delivered personally, &t the time of delivery, or

inthe case of pra-paid first-class letter, 48 hours from the date of posting, or
in the case of a fax or e mail whén transmitted,
but if deemed receipt ocours:

{a)  before: .00 amon a Business Day, the notice shall be deemed to have baen received al
00 arm on-that day, oF

{E‘:_rj after 5:00 prm-on @ Busmeag Day of on & day that isnota Busmess Day, the notice shall
he deemed ti ha‘u'ﬁ baem z*er:ewad at 9:00 am of the ma:-;% Business Day.

Proof of service

In proving service of & notice, it small b@ aufﬁm&nt to prove that the: envelope cmmamlng stch notice

was aildressed 1o Ehﬁ address’ @f this ml@waﬂt party as- set out i Schedule Tlor as utherwus@
notified by that party inder clause 14.1 abme} ar 4delwered gither;

‘tothat address, or

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

Governing Law and Jurisdiction

Governing faw

This debenture and any dispute or claim arising out of or in conrection with it or its sibject matier
or formation: {ineluding nori-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, subjéct as provided below, the courts of

England and Walgs shall have exclusive jurisdiction to settle any dispute or claim that arises out of

or i connaction with this- debaﬂiure@ or its: Suts;@c% matter or formation {including: non-contractual
'ﬁlapuies or nlaimg} Mﬁ&hmg ity this claisé shall finit the fight of- the Lerder to- take pmfmedmgs
_agam*&i the Borfower in ar‘iy oiher murt af mmp@ﬁ,‘emi ;EJI“ISdIC’[IDH nor shall the taking of proceedings

in-any one ormore jurisdictions. preclude the taking of progeedings in any other jurisdictions,
whather. concurrently or not, to-the extent permitted by the law of such other jurisdiction,

11




183 Other service

The Borrower irevocably consents to ahy protess in any proceedings: being served on it in.
accordance with the provisions of this debenture relating o service of nolices. thiﬂg_ contained
in this debenture shall affect the right to serve process in any other manner permitted by law.

This 'df'_‘?ﬁuﬁ‘_'%ht has been executed as s deed arkl s delivered and takes effect o the date stated atthe’
bagiining of it

12




Schedule 1 Property
Part 1- Registered property.

The freehold property known.as 75 Sﬁﬂ'}g_ Hill Road, Birmingham . B23 7OL as the same is registered at Land
Registry with Title Number W29957 -

And

The 'fa'EEEjﬂld-pmperiy..knuwm a5 i Dawlish-Road, Selly Oak, Birmingham 829 7AA as the same s
registered at Land Registry with Title Number Wh352193

Part 2- Unregistered property

13




Schedule 2 Representations and warranties

6

8.3

Ownership of Charged Praperty.

Thia Borrower [is the ﬂga and ‘beneficial .owner of the Charged Praperty free from. any

fEnwmbranm other than the Encumbrances created by:this debenture,

Adverse Claims

The Borrower has hot recsived 6r acknowledged notice of any. adverse.claim hy any persan: in
raspact ﬂf the: Charged Property or any interest i init.

Aoverse Dovenanis:

T-h:'ere afe N0 covenants, agreements, reservations, conditions, interests, rights-or other matters
whatever, which materially adversely affect the Charged Property,

Mo Breach of Laws

There i3 no breach of any. law or regulation, which rmaterially - aﬁversey affects the Charged.

Property,

Me Interference in Enjoyment

Mo facility necessary for the enjoyment and use of the Chsrgecﬁ F’rﬂpeﬁy b sut:ge&:t to-ferrs I&ﬂ’tlt‘ilr‘@

any person to lerminate or curtall its use.
information for Valuations and Certificates of Title

All written infarmation supplied by the Borrower or on its bakialf for the purpose of each Valuation
and Certificate of Tille was frue and. aceurate in all matarial mspemm as at its. date-or as at the date

{if-any} G:Y‘I_th_i;}jh itwas stated to be given.

The irfarmation referred to-in paragraph 6.1 of this Schedule was, as at.its date o as at the date
(if afyy ari which it was stated to be given, compiels and the Borrower did riot mmw to supply any

'lnfurmatmn wimh |f disclosed; wmulﬂ atversely affect the valuabmn ar Gerhﬂcate of Tn

irt the case of the first Valuation and ‘Certificate of Title only, nothing has otcufred since the date

therinformation referred ta in paragraph 6.7 of this Schieduls was supphied and the date of this deed

which would adversely affect such Valuation or Certificate of Title.
Mo Overriding interests

Nothing has arisen of has been cieated or is subsisting, which wiuld. be an overriding interest in
any Propefty.

Mo Prohibitions or Breaches
There is no EJFEPthl’EI{)ﬂ on the. Earmwa;‘ a@slgnmg its rights in ary of the Chargad Proparty référread
fo.in clause 3.24nd the antry into of this deed by the Borrower doss not-and will not constitute.a

breach of any polity, agreement, ducu_m@nt, instrument or sbligation binding on the Borrower or its
ssats _ - o it i PR

14




10,

Avoidance of Security

Mo Encumbrance expressed to be created by this debenture is liable to be avoided or otherwise.
set aside on the liquidation or administration of the Borfower or olherwise:

Environmental Compliance

The Borrower has at all imes complied i all material respects with all applicable Ervironmental
Lawr and Environmental Licences.

15
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1.1

1

13

A

2.2

4.1

42

5.1

511

Negative Pledge and Disposal Restrictions

The Borrower shall not at any lime, except with the prior written consent of the Lender:

create, purport to create or:permit-to subsist any Encurmbrance on, orin relation-to, any Charged
Praparty ather than ary Encumbrances eraated by this debentire .o

sell, assign, transfer, part with possession of or otherwise dispose of in. any manner (or purportto
do sn} all or any part of, or-any interest in, the Charged Property. except for the: dispasa it thie
ﬂrdlnary course of business of any of this Gharged Property subject tothe ﬂsaimg charge creatad
under this debenture; or

create or grant {or purport to create or-grant} any nterest: in-any Charged Property in favourof a.
third party. o ' -

Tradirig and Preservation of Charged Properly

The Borrower shall:.

carry of its trade and business in-accordarice with the standards of good msrmgamem friom-fime”
t6 tirme currant in SL.ISH {rade” m business on those s {ff’ arw;l of the Properties’ as are, or ma;@"
b, umed for thsa purpm%m of trade or busn‘ue% and-

not do, of parmitta be done, @ny act or thing, which will ormight depreciate, jeopiardise or olherwise
g:rr@gudlm ther smurity Field by the Lender: ar materially dlmmish the walle of any of the Charged.
Praperty or e wffectivensss of e secumy created: by this debantire.

Statutory Gmmpli’ama

The Borrower shall s:samp - with “all statutes; byelaws and. regulations relating to its. trade or
blisiness and the whole of any part of the Chérged Property.:

Provisian of Information
The Borrower shall.

promptly provide to the Lender whatéver infarmation: documents or papers relating to the Charged
Property as the Lender may from timeto time request, and

infarm the Lend&r pramptly of any acquisition by the Borfower of, or contract made by the Borrower
to-acauire, any freshold, leasehold or other interest in property.

Insurance

The Borrower shall:

insure. and keep insured all-of its undentaking and assets with reputable and responsible insurers
prawviously. approved by the Lender in such-manner. and to such extent as is- reasﬂuablﬁ amd'_
cusmmary for-an aﬂterpﬂs& Eiﬂgagad in-the same-or similar business and in-the same. oF ssmslar;

localities: against:sich risks and contingenicies as the L@ﬂd@f shall fraim mme m time requést;

procure that the interest of the. Lender s -noted on all its policies of insurance in such manner as
the Lender may in'its absalute discretion require; and

16




544

5.2

B2l

B

8.2

8.3

91

8.1.2

8.2

duby ard punctuaily pay sll premiums and any other monies necessary for maintaining its insurance
if full force and effect; i

(if the Letider so requires) give to the Lender copies of the receipts for all premiums-and-ather.
paymernks necessary for @,rff@ﬂtmg and: keepmg up each Insurance Policy {or where, in the.case of

leasehald pmpmy insurance is effeciﬁd by the Iandlﬂrd sUch evi idénce of fhe paymam of
premiums as the Borrower is entitied to-obtain from the laridlord under the teims of the relevant

leasel

All rmonies payable at any ime under any Insurance Policy (whether or not the security constituted

by this debenture has become emfmmeable}n ghall

e paid-immediately to the Lender,

if they are not paid directly to the Lender by the insurers be held, pending such payment, by the
Barrowsr as trustee of the same for the benefit of the. Lender, and

at the option-of the Lehder, be applied in making. gﬂnd Of recouping expenditure in respect of the
loss or damage for which such mmmes are received or inor tﬂwards discharge or reduction of the
Secured Liakilities.

Mo Invalidation of Tnsurance.

“The Borrower shall not: do or ﬂr‘mt o o, or permit fo be- da:ma o amnted -anything that may

mvahdaia o Qihﬂﬂ!ﬂbe prﬂgudim any Er;suram:@ Palicy.

Repair

The Barrower shall: -

atall fimes keep in good and substantial repaic and candition: alt the Chargsd F?’rmmrty mcludsng
without limitation; aill i:vuur:jmgg erections, stiuctires and fixtires and fittings on and in the

Properties and ghall keep all premises adequately and properly painted and decorated.and replace
-any fixtures and fitlings which have become worn out or othefwise unfit for use by:athers of 8 like
Hature and equal value,

.keé}p’a ail Equipfﬂ&ﬂt‘in good répair; working order and condition-and it for its purpose, and

where i i5 uneconomic to repair-ary-part of the Charged. F’mpart‘y replace suah part by another

simnilar asset of equal or (reater quality srid value,

ko Altarations

The Borrower shall nat, withaut the-prior written consent of the L@m@iﬁer:

pull down or remmicve th wholé:orariy. part of any building forming part of the Property ndr pefmil

the same to oseur, or

rmake or parmit to be made any material aiterations to the Pmperw Or-SEVEr Of femove or permitto
be severad orremoved any of its fixtures or fittings (except 1o make any necessary FEpaIrs or renaw

ar replace the samein. ac;cmdanae wath paragraph 8 of this Schmiul@‘;

The Borrowsr shall prﬂmm iy give: notine to the Lender if the premises or fixtures or fit %Emgﬂ forming
part of tha Pragmﬁy are d@s&my@d or damaged

17




101

102

1.

1.2

2.

A3

134

13.2

33

134

14,

15

Development Restrictions

The Borrower shall not, without the priorwiitten gonsent of the: Lenhder:

make-or, i 8o far as l% is able; p@rmﬁ others to make any: applrcatlmn for plaﬂmﬂg prermission of
»::Ee«ve npm@rﬂ consent fer- r@&mai of tl"ae Property, or

carty out of permit or suffer to be carried out ofi the Property any development as-defined in-each
of thie Towiy and Country Pt anning Act 1990 and the Planmﬂg Ack 2008 or change or parmit or
stffer to-be changed the use of the F‘mgeriy

Planning Information

The Borrower shall:

give-full particulars e the Lenderof any ﬂr:lti{:e order, direction; designation, resolution or proposal

given of made by any planning authority o ottier pubhc hady ar au&harlty (Fflammg Nmtlce) thzt

specifically applies toany. Property, or to the locality in which it'is sittiated, within seven days after
becoming aware of the relevant. PEannmg Notice; and

{&’f the Lender so mcamrﬁaj immetliately, and at the cost of the -Barrgwer, take all reasonable and:
necessany aleps o comply with any Plarining Nmim Em;d rnaka ‘or join: wath the. {ender i making,
such objections

Praperty Enf@rma’;&iﬁ;j

The Borrower shall infarm the Laﬂdar promptly of-any acquisition by the Bofrowir of" or contract
made by the Bﬁrr{;war fo'acijuire; any freehold, [easehold or other intarest in any pmperty

Leasesand Licences .Aﬁ@ctiﬂgthe .Pmperty.-

Tha Borrower shall not, without the prior written corigent of the bender {which congent, inthe tase.
of paragm;}h 134 of thig Scheduls 318 not to be unreasonably withheld or delayad in circumstances

inwhich the Borrower may not unreasonably withhold or delay its consent):

gramni any licence or lease affecting the whole or ary part of the Property, or exercise the statutory

powers. of Eeasmg ot of accepling sufrenders - under section 98 or section 100 of the LA 1825 {or

agree to grantany such licence or lease; or aghee to exercise the statutory powers of | &asmg or of
accapling surrenders under section 99 or section “If}ﬂ of the LPA 1925),

in any oiher way dfspese of, accept the surrender of, surrender-or creéate any legal or squitable
estate of interest in the whole or any part of the Property. (of agree to dispose uf accept the

'surr&hds.%r of, sufrander of create any legal-or. equitable estate orinterest in the whole or any part

of the Property),
tetany personinta ocaupation ol or share dcoipation of the whole or any parf of the Properly, or

grant'any consent or licence under any lease or licerice affecting the Property.

Nm Rﬂgtz‘igti‘ge Qb'ﬁﬁaﬂﬁﬂﬁ

The Borrower shall riot, without the prior witten consent of the Lender, arter into any onerous or,
restrictive obligations affecting the whmte or any part of the Praparty of create or permitto arise any
wemdmg interest, easement or right whatevar in-or over the whnle or Ay g:rart of- th& F”rm:seﬂy

Proprietary Rights

18




16

161
16,2

17.

NN

181

182

19,
191

19,14

10,15

19.2

20,

The Borrower shall procure ihat no: person shall becomae entitfed o assert any-proprietary.or olher

[ Fi ht or IHEPFE‘E’E over the while o ary part Uf any Property wit haut the. prior weitten consent of

the Lender,
Natice of Breach

The Borrower shall prompfly. upar becomirig aware of the same give the Lender ratice in writing
of amy: breach of;

any representation or warranty.set out in Schadule 2, and

any covenant set.outin this Schedule 3.
Titie Documents

The Borrower shall on the execution of ihis deberiture {ﬂr i ater the date of acquisition of the
relevarst Gr’rar{g@tﬂ Prmﬁerty} deposit with the Lender and the Lender shail durmg the contiiusnce:
of this debenture be entitied 16 hald all deeds and documents of title reiatmg to the Charged
Praparty which aré in the possession or control of the Borrower {and, if not within the possession
andlor control of the Borrawer, Ehe Bmmwer Uﬂdﬁl"’takﬂw to obtain POSSESSION of all such deeds.
And d{}{;um&ﬂts of title),

Complianes with and Enforcemant of Covenarits

The Borrower ﬁiﬁa_ll::

observe and perform all coverants, stipulations and conditiaris to which the Property, of the usée of
it, is or may besubiject and {if the Lender s raquires) produca t6 the Lender evidence sufficient to
satesﬁv the Lender that those covenants, stipulations and conditions have been ubsewed and

parformed, and

diligently enforce all chvenants, stspmlairm‘gs and conditions benefiting: the Property and: shall niot
{and shall not agree o) walve, felease or vary any of the same.

Notices or Claims Refating to the Property
The Borrower shall:

give full particutars to the Lender of any notice, order, direction, designation, resolution, application,
reguirament or proposal given or made by any public or- iocal body or aummrety {a Mmmce} that
5pem§mall§; applies to'the F’mperty of to:the locality in which it is situdted, within' seven days after
baconing aware of the relevant Notice, and

{if the Lender so requires) immediately, and at the cost of the Borrower, take all reasanable and
necessary steps i wm;:rly with any Notice, antd make, or gr:} T with the Lenderin riaki g, sumh
objactions or representations in respect of any such: Nﬁhm’: ‘a5 the Lender thinks fit..

The Borrower shall give full particulars to.the Lender of any claim; notice or other communication
served on it in respect of- any mmdlfmaimﬂ suspension orrevocation of any Environmental Ln::em;e-
or arty al]eged itfreac:h of any Enwrﬂﬂman%aﬁl L, iy eaoh cage mia’[mg tex the P?Dp&rty

Payment of Rent and Outgaings

Thie Borrower shall




20,1

202

91,

21

218

220

22.1.

kT

25

254

257

26,

where the Proparty, or parf.of ;ﬁ is hald under a- Paﬁﬁ by and. punctually pay all rents thue fmm-
E|r’r§u fo f&mzra and

pay {or procure payment of the same)when due all charges, rates; taxes, duties, assessments and
gther oulgoings relating to or imposed Upon the Property or on its decupir..

Rent Reviews

The Borrower:

shall, i the F*ra;:rerty i stbject to occupational leases or licences, amplemaﬂt any upwards rent
review provisions and shall not, without the prior written consent of the Lender, agreeto any change
irrrent to less'than the open arket rar’;ml valug of _t_é;we__f_al_evant part of the Pf_crp&rty, and-

shall riot, without the prior written consent of the Lendar, if thie Property is leasehold, agree to any.
change in the rent payable under the lease in excess of the open mark&t rarital valué and shall
only agree o any- upwards rent review in accordance with the tarms of the: fease.

Ervviroimernt

The Borrower shall in respect of the Property:

comply in all material respects with-all the requirements of Envitormmental Law, and

obtain and comply in all material respécts with 2l Environmental Licendes.

Conduct of Business on if‘mpr&rjty'

The Borrower shall carry onits trade and. business on those parts (if any) of the Pmp&rty A% =re’
VLT far the pijrm}%@ﬁ of %ratie o bmma% f: am::ﬁrtiame withl the standards of good rianagenent
friomy timie to- time current in such frade-or biisiness.

Inspection

The Borrowsrshall permit the Lender and any Receiver and - any parson.appointed by either of
thert o enter on and Hspest the Praperty of reasaable prior nétics..

VAT Option to Tax
The Barrower shall niot, witholt the prior writter conserit of the Lender:
exarcise any VAT 'ﬂ;piitih'tr:u-taxﬁin relation to the P’rnperig’;,--ar

revoke any ‘-JM? option o tax exercised prior to-and: disclosed tothe Lender | in writing prior to the.
date of this deed.

Collection of and Dealings with Rent-and Ciher Income:

The Ec;}rmwer shall not deal w1t%1 oS- payable to or for the: benefit of the Borrower by way of
rert, Tlicence' fes, f;murad ram and rerit ﬂharge i raspec:t of- any part of the: F"rﬁpertsea and othet
faonias nay&hls& to or for t?ﬁa benefﬂ of the Borrower in respect of mcupatmﬂ or usage of any part
of the Properties, including {wﬁhuut Ilmltatmn} for display of advertisementson licence or r:;tharwmﬁ:
except by geitmg at inarid realmmg ai in the ordinary and usual course of is. busmes&s .
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27,

28,

29,

Further Assurance:

The Borrower, &t its owni: cost, shall prapare and execute such further legal or other mortgages,
charges of ll‘iﬁﬂ%fﬁi’s {c’:t;}r‘l’tair‘alm} a- poswer. of sale and such other provisions as the Lender Mz

r‘aawr‘sabty ramnrﬂ} in fﬂmur of the Lenderas thie Lender shall i its absolute. discretion fmm ’tm*aﬁ

to time reglire. mar all or: arly part. af tha Q‘hargacﬁ Pmperty and give all notices, orders and;

iractions which the Lender may réquire in"its’ absolute discration for perfecting, protecting or

facilitating the realisation of its security over the. f:hazir’geﬂt:i..i:"l’vzl|aerty’T

Insgaction

The Borrower shiall permif thé Lender and any Receiver and any person appointad by either of
therm to enter Upon and inspect any Property durmg normal business:hiours upon reasonable prior
notice.

Borrawer's Waiver of Set-(ff

The Barrower waives any present or futute right of set-off it may have in-respect of the Secured
Lisbilities {including sums payable by the Borrower under this debenture].
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‘Schedule 4 Powers of Lender

31

A2

41

4.2

Power (o Reredy

The Lender shall-be enliffed {but shafl not be- bound}) to remedy a breach at any time by the.
Borrower of 8 any- of its: @i}lagz«atwﬂﬁ contained -in this dabmtura and the Borrower- as‘rewmahiy:
authorises the Lender and ity agents . do all such Ehlngs as are necessary-or desirable for that

PUFPOSH.

Exercise of Rights-

The rights of the Lender under paragraph 1 of this Schedule 4 are without grejudice to any other
rights of the Lender urider this debenture and the axercise of those rights shall not make the Lender

liable to-account as a mortgages in possession.

Power to Dispose of Chatiels

Lender Oor. 2y Rﬁﬂewer,

‘may dispose of any chattels of produce found on any Praperty a8 agent for the Borrower, and

withaut préjudice toany obligation 16 account for the procesds of any sale of such chattels o

produce; shall be ihdemnified. hy the Borrower agamaﬁ any liabil IW ariging from such r:hspaﬁal

Prior Encumbrances

Al any timig after the’ %{;umy constituted try this debenture shall have become enforceable or aftar.
any powers conferrst by sarw Enclimbraiee he’wmg pmnty tiv this debenture. shall have beacome
exarcsﬁablﬁ Ehe L@mder FrEy:

redeem:such orarny other prior Encumbrance ar procurs its transfer to itself; and:

séttle any account of the holder of any prior Encumbrance:

Any accounts so settled and passed shall be, inthe absence of any marifest error, sonclusive and

'bmc:smg ot this Barrower and. alt rmzmles pazd by the E,,eﬁder to an encumbrancer in setilément of

sucH an accountshall, be paid or reimbursed by the Borrower to'the Lender on demand tngether'
with interest o the amount due which shall accrue and be payatile from the date.on which. the
relevant demand is made by the Lender until full discharge. {wh@ther before-or after judgnent) at
the rate anid i the manner ap;:ilylng frt::»m times to time under th@ most recent Facilty Letter o as

otheriise agreed inwriting betwaen the Lender and the Barrowar.

Conversion of Currency

For the purpﬂse -of ‘or pénding the dischargeof any of the: Secured Liabifities the Lander may
carivert any moriles: raceied: rm:w&red o realised by the Lender uhder this debenture [mcludn‘ag
the procesds of any previous conversion under this paragraph 5. of this:- Schedule 4) from. i
emstmg mrremles r:tf denﬂmmatmn into suafh ﬂther mrfanases r:ﬁ ﬁ@ﬁﬁmma&mm as the Lender may;

g:erew:eus refﬁzrerscﬂ in thig pafagﬂrauh 5 i::f Ehis St:h@dulfa 4 m =) curmr&cy extenda ts:a '?unds ﬁf th:a’t

currency-and; for the avoidance of doubt, %fumdﬂ of one currency may be c:f}nverted mtn dlffﬁmm-

ﬁunda t}f the- same: CUrrency..

Maw Accounts.
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51

5.2

If the Lender receives notive of & any: subsequent Encumbrance or other interest: affecting all or part:
of the Chargad Property, the Lender &Y open a new atcount of sccounts for thie Borrower it the

:i_enders books and LW?%?“I{JLIE prajudme tathe: Lﬁr‘lf:iar 8 nght to combirie amc}urﬁa) Fi maﬂw pa;di

torthe credit of the Borrdwer id ary siich A aneourt will B appr@pma%aﬁ towards or have the

effect of dlsahargmg any part of tl'ze Becured Llabilims

If the Lender does not open a new account or accounts Imimediataly on. receipt of notice under
paragraph 6.1 of this Schedile 4, then, unless the Lemﬁar gives express wrillen notice to-the:
contrary to the Borower, as from the time of receipt of the relevant notite by the Lender all

payments made by the Borrower (o the Lender shall be freated as having been cradited to 8 new

accalint of the Borrower and ot as aving b appllerj in reduction of the Secured Liabilifiss,

Lender's Set-Off Righits

I the Lender shall hava more izhan onie account for the Borrower in its books the Lender may at
any time:aftar:

the security constituted by this debenture has become enforceable; or

-_Ehf»:a Lendear has rm&mwd natics. of any subsequent Emcambranue or. athar IﬂtBI“EESt éaffammg; all 'or
any part of the Gharg@d Prg;;@rty

transfar, without pricr notice,.all or any part of the balance s.tamﬁmg to the creditof any account to

any. other account which. may-be- it debit bt the Lender shall natify the Burmw&r of the tramsf@r-

X F’TL’E‘ rei E’l{iﬁ

Indulgence

The-Lender may i its disoretion grant. time or other indulgence or make any other arrangemaent,
varaailt:m ar release Wlth any pe?am or peraons not beinga: ﬁrarty toy this debenturs {whﬂlhaf or nf;ﬂ'
stich DE:I’E{}TI ar- p%i’%ﬂl”liﬁ are Jmmly liabite: with the: ermwsar} 2] re}spmi of any of the Seﬂurad
Ll@b% ities or of any other seclirity for theawithoit pmm»dm@ ither to fhis debenture arto the §|ab»a§1ty'
of the Borrower for the Secured Liabilitiss.
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Schedile 5 Enforcement

414

Enforcement Events:
This debenture shiall be enforceableif:

any of the Secured Liabilities shall not be paild or discharged when the same ought o be paid or
discharged by the Borrower {whether on demand or at schieduled maturdty o by acceleration or
otherwise, as the case may be),. of

ihe Borrower shall be.in bregch of any of its obligations under this debenture.or under any other
agreement between the Borrower and the Lenderand that breach {if capable of remedy) has not
been remedied to the satisfaction of. the Lender within 7 days of notice by the Lender to-the’
Borfower ta remedy tha bredch, or

an Event of Default accurs which has not been remedied o the aatlsfacimn of the L@rzder wa%hlrs ¥
days of notice by the Lender to the Barrower to ramedy the L:na'ear:h

and in ary sich event (whether or riot the event is continuing}, without pé‘eﬁju'd'éc'e'tbéﬁyé}%hw rights
if the- Lendar, the: prwers of sale under. the Law of P‘rcﬁper’ty Act 1925 shall zmmﬁadaataly be.
exercisable and the Lendar may in its absolute- disaretion” enforce all or any part of the security
created by ﬂ‘HS demnture as it spes m

Statutory Power of Sale

The powers of sale-corferred upon mortgagees urzrdéar !he Law of Pmperty Act 1925 shall, s
betweeh the. Laﬂder shd e pumhager from. the Lender,. arlﬁa oriand be: emrﬂlgabiﬁ at arw fime
after the exscition of thga debenture, but the Landar shall not exercise such power of sale Lt the:
aacur;ty eonstiuted. t:a*,r this deberiture has become enforceable under paragraph 1 of this Schedule:
b

Extension of Statutory Powers

The-statutary powers of: sale, leasing and accepting: surrenders conferred upon mortgagees under
the Law of Property Act 1925 and/for by-any other statuls shall I he exercisable by, the Lender under
this debenture ant are exiended o as to authorise the Lender whether in its own name or i that
of the- Bormwer o vivake @iy lease o agreement for leass, vary. any lease, accept sufrerders of
Iea;se gr-grant. any sption of the whole or afy part or parts. of the freehald and teasshold property
of the Bofrower with whatever rights refating to other paﬁs of itand containing whatever covenants
on i part.of the: Borrower and generally on such terms and conditions {sﬂcluémg the payment of
fmoney 16 d lessee of tenant o a surrendat) and whether or not at.a premium’as the Lender thinks
fit.

Protection of Third Parties

Mo r;iu.ﬁ*ﬂﬁaia‘ﬁr; motigagee or other pargan dealing with the Lénder ar.any Receiver shall be.
consarned::

to-enguire wha&her any of the %aﬂwad Linbilities have become dug or payable orremain unipatd o
umdlﬁchagged ar‘ whathier ihﬁ power the Lar‘mea’ of & Receiver i purps:rrtmg fo exercise has become:
exercisable, or

to see to the a pi}%i_ﬁa.:tipn' of any money paid to the Lender or any Receiver,

Na Liakility as Mortdagee in Possession
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6.1

6.1:1

6.2

T

T2

1.

aithvar the Lender nor any Recelvernor any. Administrator shall be liable: to ancount as mortgages:
il possession in respect of all or ar!y of the Charged Pfﬁperty nor shall arw af thimh be liable for

ANy loss upon r&aHEa’[I{m of, of for any neglect: or default of any nature whalsopver in connection:

wiith; gl or any. of the: ﬁharge&d P‘mperw for which a. m@r&qam% in possession. might as. such t:a?-
Eﬁable

Aapointment of Receiver

Ab-gny time-ofter the-security constituted by this debentire has become enforceable; or at the
request.of the Borrower, the Lender may without further notice:

appoint by way of deed, or otherwise in writing, any one or more person or persons to be'a receiver
or & raceiver and manager of all or ara*,é_paﬂ-srjf the Charged Properly, and

gsu%:q@ﬂ% to-section 45 of the Insolvency Aot 1986 from time to time: by way of deed, or otherwise.
in writing, réfmove any person appainted to be Receiver- and may in- like: Manner appoint another in
his place.

Where more than one person & appointed Receiver, they will have power. §:t';_'r act separately {'un'les_s
the appointment by the Lender specifies to the contrary),

The Lenﬂaf may fix e remineration of ‘any Receiver appointad by it wnmui thie restrictions
sontained in sectidn 108 -of the Law of Pmperty Act 1025 and the remuneration of the Recaiver
shall be a debt secursd: by th;a debenture which-shall be-due and payabée immediately upon s

hetng ;:‘a.:};d Ty %h@ L@nd@r

Powers Additionzil

The powers of sale and: app«umtmg a Reﬂﬁwar confarred by this deberiture shiall be- in‘addition iR
i siatutnr‘f and other powers of the Ler‘ider urnder The Immlv{mﬁy Act 1086, %Eﬁe Law of Propﬁriy:
fx‘xczé 1925 or @ihﬂmmﬁ and shall ‘be: ﬁm@mmab Jaa watham the restrictions contained in sections 103

and 109 of the Law of Propetly Act 1925 or otherwise.

The power to appointa Receiver (whether conferred by this debenture or by statute) shiall be and

TEMEN exerc@sabte by the Lender notwithstanding any prior appointment in respect of 3l or &ty

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 Barrower shall be solely fespinsible far his dcts and remiuneration aé well asfor an‘; defailis
committad by him.

Powers of Receiver

Any Receiver appoirted: by -the Lender under this debenture shall in atidition fo the pmwe%s
confarréd on him’ by the Law of P‘muerty Aot 1626 and the Insolvency Act 1986 have powar io do
all such-acts and things as-an. absoiute owrier: could do in the management and. disposal of such
of %he G%a;gad P’rnperty avaa’ whu:h the Receiveris appmmmd arid i particular the powers set ol
in Sﬂhemﬁia B

Order of Application of Proceeds

Al monies received by the Lender. or.a Receiver in the exercise of any enforcement povwers
conferrad by this: debentire s;ha beapplied:
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A1

10.1.2

10,43

1044

1.

12,

13,

13,11

13.1.2

14:

15,

15,1

157
5
18.2.2

15.3

first in paying all unpaid fees, costs and-other llﬁb%lﬁy incurred by or o bﬁha f If of the Lender {and-
any Ra(:@wer a’tmmay G agﬂnt apnmmeﬂ ijy it); '

gacond in paying thé reminaration of any Receiver {as agreed between him and the Lender),

thiret in or fowards dischiarge-of the Secured Liabilites in such' order and manner as the Lender
shall determine, and o ) - S

finalty in paying any surplus to the Borrower or any other person entitied to it

Section 1068(8) Law of Property Act 1925

Neither the Lender nor any Receiver shall be bound {whether by virtue of section 'EEFQEE%] of the Law.
of Property Act 1925, Wwhich is varied avcordingly, or otherwise) to pay or appropriate sny f@ﬂ@l[ﬁlf
- payment. first towards ‘interest rather than principal or otherwise. in any particular order &s
betwean any of the: Secured Liabilities.

Suspanse Account
All monigs 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 besr

interast at such fate; i a‘my A may tm agrﬁmﬁ in writing betwaen the Lender anid the: Eimrawes" anid
fay b ald'iri such account Tor 50 Jong as the Lender or Receiver thinks i,

Fovar of Mtﬁ.rmﬁ:y

By way of security the Borrower irrevocabily appoints the Lender and every Receivér separately to
be the att:::mey of ithe E%Dsrrﬁwpr ane i its name and on its hﬁhalfand a8 it ant and demd to Bxadcite
ary documents. and d@_any acts and: khn‘;gs witiich:

the Borrower is required 1o xecute and do unider this debenture; andior

any attorney may deem proper or desirable in exercising any of the ‘powers, authorities ard

disoretions conferred hg,r this debenture or by law on the Lender orany Receiver,

ﬁélét_i_féﬁ:ﬂiiﬁﬂ_@fﬁﬁis of Altorney

The Borrower ratifies and confirms and agrees to ratify and ctnfirm anything which ‘any of its
attarneys may dointhe. ;r:amper and lawiil exercise or purpgr;ed exercise of all:gr any of the pﬂwar‘s

authoritizs and discretions referred to-in paragraph 13 of this Schedule 5.

Appointment.of an Administrator

The Lender may, without notice to the Borfower, appoint ary ons of mofe persons to be an

ﬁa{immlsiratﬂr of the Borrower pursuant to Paragraph 14 of Schedule B1 of the Irsolvency Act 1986

_|f’_ the security constituted by this deed becomes eiforceabls,

Ay -appointment under-this paragraph 15 shall;
b in wréﬁhgsigr‘zedfhyua duly authorised signatory of the Lender, and
take effect; i accordance with paragraph 18 of Schedule B1 of the Insolvency Act 1986,

The Lender may apply to the tourt for ar arder. refoving an Administrator froey office and miay by

notice in wr‘ltmgj in accerddnce with this clause 15 appoint a rep lacament for any Admlnastratﬂr wibiy
T dlfaﬂ resignerd; b@ﬁm removed or wh{} has va{:ated ufﬂm upmn ceasing to be qual |f|ea:i
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Sichedule 8 Further powers of Receiver

1.

440

To Repair and Develop Properties-

A Receiver miay undertaks . or Gmmmlﬂte ary wiotks of repaﬁf bisileding o develogment on the

Properties.

ToSurrendsr-and Vary Leases

A Receiver iiay grant or accept surrenders of any leases or tenancies affecting the Properties or
vary the tarms of any leases ortenancies affecting the Properties upen such terms and subject to-

such conditions as he thinks it

To Employ Personnel and Advisors

& Hegeiver may provide services and employ, or-engage, such managers confractors and other
personnel and professional advisors on such termis as he deens expedient.

To Make VAT Elections

A Recelver may make such-@lections for value added tax purposes as he thinks fit,

To Charge Remuneration

& Renaier may charge and receive such sl by way of mmunmaﬁon (m addition to all costs,
charges and amen%a incisred bz.f hlm} as the Lander may prascribe or agree with: him,

To Realise Charged: Property

A Receiver may collect and get in the:Charged Praperty in respect of which heis aDDt}Emﬁ?{i orany

part thefeof and for that purpase miske siich demands and take: any mmcee«fﬁlr&gs s may fatatetay

expeﬁnen% andto'take paasessm of- iha Chargraﬂ F’%’DDE:FK}!‘ w&ih Iika rights.

To Manage or Réconstruct The Borrower's Business .

A Recéiver may carry on, manage, develop, reconstruct, amalgamate or diversify or concur in:

carrying on, managing, developing, reconstructing, amalgamating or diversifying the business of
the Borrower, o '

To Dispose of Charged Froperty

A Receiver'may grant options and licences -over all or- any part of the Charged Property, sell or
concur-in selling, #ssign or concur-In assigning, leass or concur in leasing and accept or concur i

amegztmg surrenders of leasés of, 4l or any of the pmp@rty of the Barrower i iy respeci tf whmh hig

g ampmmtﬁfﬂ i such manner and generally on such terms and conditions as he thinks fit ffm%ums

arit plant-and rachinery- My, ke savered and-sold separately from the premises in which thay are
contained without the mnmnt of the Bcjrmwar}l and to carry any surzh sale; a5a|gnment Iaarfsmg or
Eurmnder intes affec:t ﬁﬂg,.r s:.n::h ssale mag,r tse far sich mnmdﬁeratmﬂ as he shall think fit aid he gy,

-.prnmme oF Soncur in pmmntmg & cumpaﬁy ta purchase the: prﬂperty to-be sold.

Ta Make Eﬁtt_ifamems.

ARacaiver may ke sy’ arraﬁg@m@m “settlerent orcompramise betweeri the Borrower and any
ather person which he’ meey think expedient.-

To'lmprove Equ;?paj i

27




11

12,

1

A

1.

17,

1741

TR

17.1.3

B Recelver may make ﬁuhsiitm%qnﬁ of, or improvements lo, the Equipment as-he may think

‘expediant,

To Make Calls on Barrower Members

A-Recelver ey make calls conditionally -or unwmdltlﬁnally e memi}arﬁ of the Burrc}wer i
respect of the uncalled capital with'siich-and the same powers oor that pwpuse ‘and for the purpose

of enforcing payments of any ca Is 50 made as dre cornferrsd by the articles of association of the

Borrower on its directors in respectof calls authorised to be made tay thearm..
To Appoirt Staff and Agents

A Recelver may appoint managers, officers, servants, workimen . and: agents for’ the aforesaid
purpases at such salaries 'and for such periods and on siich terms as he may determine.

To'lnsure

H Receiver may, if fig- thirdes fit, buzwrihﬂu*tpregudme terthe mdernnnty cointained ity clavse 10, effect
with any insurer any podiey o molam@s of insurance sithier in lisu or safisfaction of, or in addition to,
such insuranze,

Law of Properly Act 1825

A-Receiver may exercise all powers provided for in the Law of Prup@ﬁy Act 1925 11 the samé WLy
as if he had been duly appolnted under that act and exercise all powers provided for an

administrative receiver in‘Schedule-1 of the Insolvency Act 1986,

Td Borrow

A Receiver may for any. of the: purposes atithorized by this Schedule 8 raise ey By hﬂz‘rawmg

from the Lender or fmm any’ othier: person on the: qeaurlty of alt or any of the Charged Fmper’w i
respacﬂ of which ha |s appmnted pon ur;h terms {lncfu@img |f the Lendsr. shall sonsent to ferms
Lirider which siich’ securlw ranks in prmmw 63 this dab&r’atur@} as he shali think fit.

To Redeem Prior Encurmbrances

A Receiver may. redsam any prior Encumbranice and settle arid ‘pass the accounts. to which ‘the

Encumbrance relates and any accounts so ‘settled and passed shall be. in the abserce of any

mariifest error, conclusive and binding on the Borrower and the monies so-paid will be deemed td

be.an expense properly incurred by .him..

Incidental Poivers

A Receiver may do all such other dcts and things:

a's:ha_'mayzcunsida_{;.dgsirfatﬁ;-la_;@r necessary for realising any of the Charged Property,

as he may considerincidental or condutive io any of the rights ar powers conferrad o0 3 Receiver

under or by irtiue of this deed of law, or

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

Soope of Powears

Any exercise of ’ar;y of these | pﬂwara may be 6 behalf of the Borrowsr, the directors of the Borrower
{in the case of ih& power. mniarr’z@d in paragraph 11 of this’ Schedula ) orhimself.
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Schedule 7 Notive details

Thi Borrower, MIDLANDS PROPERTIES. AND INVESTMENT
LIMITED a coripany registered in England & Wales-
(company registration no, 10973161} whose
registerad office is at 89 Doris Road, Birmingham

B11 4ND

marked for the attention of The Directors

Faxnigmber:

marked

for the attention of The Direciors

E mail address:

marked

for the attention of .T:he'Di:rea:tnrsf :Tha_' WMembers

The Lender; ASP EM %Emﬁl&ﬁ_LIMITEﬁ of 67T hé‘ﬁﬁsd rangle
Cranmore Avenie, Shitley. Solibull, West Midiands,

BY04LE

EXECUTED and DELIVERED as a DEED by MIDLANDS
PROPERTIES: AND INVESTMENT. LIMITED acting by

Basharat Mahmood, a diréctor i the presence of:

Signatiire of WHRESE e S T et oo
Print name ... I e B AR e

AGEHESE oo vcrcnirir S VILLIAMS & SONooe e

SOLETTORS
WARWICK HOUSE

Signature of Director/Membiae

! Fﬂ'@ngTﬁéE&f T R A R B AR R AR Ry s i e T

SUTTON COLDFIELD,

e NEST MISLANDS
“Hydxp

L L‘%/‘E} M»~ .
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EXECUTED and DELIVERED as & DEED by ASPEN HR!BGING
LIITED. ast:tmg by a director in it_hﬁ-
presence oft .

Signature of director
“SIGNAIUTE OF WIFIBBS ..ot ssves s st s
Print name A R R p i e e e e b e S e s e YR e AR e

OCCUPBHOM v el it e e e et s o e e re e oot

EXECUTED and DELIVERED. aﬁ 4 DEED. ifry ASPEN BRIDGING
LIMITED acting by [MAME OF ATTDRM%Y} s Aztf:smey pursuant
toa power. ce«f aimmﬁy dated | ]

Signiature:of Attorney
SIGNALUPE OF WINESS. . ev et

priﬂ%ﬁamﬁ. ...... P S e b e e e e e e

CIEOUDATION et e e e et ee ot e ety bt ot ree s e
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