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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 12198771

Charge code: 1219 8771 0003

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 18th June 2020 and created by ASCOT BRIDGING

FINANCE 2 LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 22nd June 2020 .

Given at Companies House, Cardiff on 23rd June 2020

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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Dated 18th June 2020
CHARGE OVER BANK ACCOUNT

Between
ASCOT BRIDGING FINANCE 2LIMITED
as Company
and

ALDERMORE BANK PLC
as Lender
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This Deed is dated 18th June 2020

PARTIES

-m

@

{A)

 ASCOT BRIDGING FINANCE 2 LIMITED (company’ number 12198771)

whose - registered office is at 8 Webster Court Carina - Park, Westbrook,

_ Warrlngton Cheshare WAS 8WD ("Company") and

'ALDERMORE BANK- PLC (company number 00947662) ‘of Apex Plaza, 4%

Floor; Forbury Road, Reading RG1 1AX("§.ender") '

BACKGROUND

Company with loan facilities on a secured basis. _

 This deed provides security ‘which the Company has agreed to give the

(B)

Lender for making the foan facilities available under the Facility Agreement.

Agreed terms

1.

1.1

DEFINITIONS AND INTERPRETATION

' Deftmt:onsr :

The foiiowmg defmrtrons appty m ’chls deed

Account account number 66200792 sort code 01 09 1? in the Companys

_name held with the Account Bank as that account may be renumbered or
. _;redemgnated from tlme to ttme :

o 'Account Bank Natlonal Westmznster Bank PLC Sankey Street Warnngton

":Busmess Day a day other than a Saturday Sunday or pubhc holiday in
' England when banks in London are open for busmess '

Delegate any person appornted by the Lender pursuant to ciause 10 and any

e person appomted as attorney of the Lender or any Deiegate '_: '

Deposnt a!i monies from trme to tlme standmg to the credit of the Account,

- together with all other rights and benefits accru:ng to'or arising in connection
w:th the Account (rnctudmg but niot hmrted to enttt|emerats to mterest)

Event of Default

S {ay any'breach of or failure to com:'plyf-"wtth' 'any_'of-the':Compén'y's duties,
" obligations “and - liabilities  under any - Finance “Document including the
“occurrence of any "Event of Default” (howsoever described); and/or



(b) such similar term as defined in the Facllity Agreement;

Facility Agreement: all and any loan agreements,. facility letters or other
documenis entered into-between the Company and the Lender which give rise

Finance Document: any' Facility Agreément, any Security executed by the
Company or any-third party pursuant to any Facility Agreement and any-other
documents -d'es_ig'nated -as such by the Lender or pursuant to any Facility
Agreement; |

Financial Colfateral: has the meanrng grven to that expreseron in the
" Financial Collateral Regu!atrons SRR e -

Finaricial Coliateral Regulatlons ‘the Fmanc;ai Coi!aterel Arrangements {No
"2) Regulatlons 2003 (SI 2003/3226) e :

LPA 1925 the Law of F’roperty Act 1925

. Permrtteci Security: any Securlty approved by the Lender in wrrtrng prior fo
_'thedate of this Deed; s A SIS :

'Schred Assets: all the assets, property and undertaking of the Company
‘which. are; or.are. expressed to be, subject to' the Security created by, or

plrsuant to, this deed (and references fo the Secured Assets ‘'shall include
: references to any part of them) ' - '

o Secured Lrabrlrtres alt present and future obhgatrons and habrirtres of the

- Company to the Lender, whether actuai or contmgent and whether owed -
- Jomtly or severatiy as prmcrpa! or- surety or in any other capac:ty, uhder ot in

‘connection with any Fecmty Agreement or this deed (including, without
- limitation, those - arrsmg under c[euse 2232) together wrth all’ interest.
-(rncludrng, wrthout !zmltatron default mterest) accrurng in. respect of those
oblrgatrcns or Eaabrhtres - L :

Securlty Flnanclal Collaterai Arrangement has the mean;ng glven to that
.expressron in the Financial CoEiatera! Regulations

-Securrty any mortgage charge (whether frxeci or ﬂoatrng, Eegal or equrtab[e).
: pledge Iren assrgnment by way of securrty of ottier security intetest including
- any guarantee securing any obErgetron of any person; of any other agreement

or arrangement having a similar effect: S -

. Security Period: the period st_arfing_'on':the date of this deed-and ending on
- the date on which the Lender is:satisfied that all the Secured Liabilities have
been unconditionally and irrevocably paid and discharged in fil and no-further
Secured Liabilities are capable of being outstanding.



1.2

Interpretation

1.2.1

122

123

1.24

125

426

127
. subordinate Iegtsianon made from time to time under that. statute or

128

429

1.2.10

12.11

: 'I"n'thisdeed:’ Sl

clause Scheduie and paragraph headmgs shall not affect the
lnterpretat[on of this deed:; _

.a reference to a person shalf mclude a reference to an individual,

firmn, company corporatzon partnershlp unmcorporated body of
persons, govemment state or agency of a state or any association,

“trust; joint venture ‘or consortium (whether or riot-having separate
~légal personahty)

: unless the ‘context otherwrlse reqwres words in the singular shall
inclide the pluraE and in the plural-shall include the singular;

~unless the context otherwise requires, a reference to one gender
- shall include a reference to the other gehders;

a re'férerac:e toa party's'hall include that partys SUCCEsSors, - permitted

assigns and perm;tted transferees’ and this deed shalf be binding on,

“and enure to the. beneﬂt of the partles to ‘this deed -and . their
‘respective personai representatzves successors, permitted assigns
and permltted transferees

: _.a r‘e’fe'r‘ence to‘-_a 'stat_Ute or _statut'dryf'pr'ovis'ion:'is a reference to it as
. _'ame'nded,féXte_hde'd'or_ rele_na”ctéd'frohi time to time;

a referenice to a statute or siétutéi‘y "pfdpisibn' shall “include  all

statutory prows;on

“a refereric'e to-wntmg 'of'w'r'itte'n' does not'ihclude 'em‘ailj '

_an obiigatlon on a party not to do somethmg mcludes an obEfgation
rot to a1low that thmg to'be done; i ERRE

a -reference' to this deéd (or any' p'r'oviSion"of'it) -dr‘lto_'an'y'Other
agreement or document referred to in this deed is a reference to this
deed, that provision or. such other agreement. or document as

" amended (in each case, other. than in breach of the prowsmns of this

deed) from time to tnme _

unless the ccnt’@xfothemi'sé requi'rés, a reference to a clause or
Schedule is to a clause of, or Schedule to, this deed and a reférence
to a paragraph is to'a paragraph of the relevant Schedule,



1.3

14

15

1.2.12  any words following the terms including, include, in particular, for
example or any similar expression shall be construed as illustrative
and shall not limit the sense of the words, description, definition,
‘phrase or term preceding those terms; :

1213 a reference to an amendment iricludes ‘@ novation, te<enactment,

: ""supplement -or variation (and amend and amended shall be
'construed accordmgly) L

1214 a reference to assets mcludes present -and future properties,

undertakings, revenues, rights and benefits of every description;

1215 ia'referenc'e.to'-'an'eufhoﬁsatidn in’clndes_én_approvei, authorigation,

consent,” exemption, - filing, - licence, - notarisation, registration and
. reSqution;

1216  a reference to contmumg in- reiatlon to an- Event of Defauit means
5 an Event of Default that has not been remedred or wa;ved

'_'1}2'.1'7 -a 'refe'rence to 'dete’r’r”riin’e's*'o’r'-determined means, '-unEess'the

contrary "is indicated, a- determlnatron made at the absolute
- “discretion of the person rnakrng ;t and

1.2.18 -a reference toa reguiatlon mc!udes any regu!ahon rule official
g “directive; request or gurdehne (whether or not having the force of
: 'iaw) of any governmenta! inter- govemmental or supranational body
" agency, department or regulatory, self—regulatory or other authorrty
' '--'_or orgamsatron ' i -

' Clawhack

If the Lender consrdere that an amount pard by the Company in respect of the

‘Secured Liabilities is capable of being avoided-or otherwise set aside on the-
- liquidation or administration” of the Company or otherwise, then that amount.

shall not be.considered to have been irrevocably pazd for the purposes of this
deed

: Perpetulty persod

: If the rule aga:nst perpetuities apphes to any trust created by this deed, the
‘perpetuity period shall be 125 years (as spécified by section 5(1) of the

Perpeturtles and Accumulations Act 2009)
Schedules

The Schedules form part of his deed and shall have effect as if set out in ful
in the body of this deed. Any reference to this deed includes the Schedules.



3.1

4.1

42

51

COVENANT TO PAY

The Company shall, on demand, pay to the Lender and discharge the
Secured Liabilities when they become due.

GRANT OF SECURITY
Grant of security
As a continuing security for the payment and discharge of the Secured

Liabilities, the Company with full titte guarantee charges to the Lender by way
of first fixed charge, all of its present and future right, title, benefit and interest

in and to the Account and the Deposit.

LIABILITY OF THE COMPANY ~
Liability not discharged

Th'e"C'or'n'péhy's"EEeb"i'I'itSf"'u’n&e’r-f’his_-deed' i respect of any of the Secured
Liabilities shall not be discharged, prejudiced or affécted by,

411  any security; guarantee, inderminity, remedy of other right held by, or
available to, the Lender that is, or becomes, wholly-or partially illegal,
void or unenforc:ea'bie on any ground; '

412 the Lender renewing, determining, "\ia'ryih;cj" or increasing any facility
or other transaction in any. ‘manner or concurrmg in, accepting or
varying any. compromlse arrangement or settlement “or omitting to
' c!a:m or enforce payment from any other person or .

413 any other act oF omission that, but for this clause 4. 1""mi'gh't have
digcharged, or otherwise - prejudlced or affected the liability of the
Company : :

Imm‘e’dzate r'ecour_se

The Company waives any right it may have to require the Lender to enforce

any security or other right, or claim ahy payment from, or otherw:se proceed
against, any other person before enforcmg th:s deed agemst the Company.

REPRESEN_?AT?QNS_-AN_D_WARRANT_IES:' »

Tines for making representations and warranties_

_ _The Company makes. the representat:ons end warrantles setout in this clause
- 5 to the. Lender on the date of this deed and such. representanons and
- warranties are deemed to be repeated oneach day of the Securaty Period with

reference to the facts and circumstances eX|stmg at the time of repetition,



52

53

54 .

5.5

.56

Ownership of Secured Assets

The Cormpany is the sole iegal and beneficial owner of, and has good, valid
and marketable title to, the Securad Assels,

Nec Security

The Secured Assets are free from any Securzty other than Permitted Security

-and the Secunty created by this deed.

No adverse claims

The Com‘p‘any has not received, or acknowledged notice’ of, any adverse
claim by any person'in respect of the Se'cu'red_AS'sets or any interest in them.

No adverse covenants

.. There are no. -covenants, agreements, reservations, ¢onditions, . interests,
rights: or other matters whatsoever that materaaiiy and adversely affect the

Secured Assets

'No br'e'ach 'of I'a'w's_ .

There is. o breach of any law or regulatnon that matersally and adversely

S affects the Secured Assets

58

59

510

'No'in_térfer_ence in en;’oyme'nt o

No facility necessary for the enjoyment and use of the Secured Assets is
subject to terms entitiing any person to terminate or curtail its use.

" 'A'voida‘nce-of“se"cufity' |

No Secunty expressed to be created under thls deed is liable to be avoided,
or otherwise set aside, on the liguidation or administration of the Company or
otherwise.. .

No.--pm'hibitions '°'lf"b:reach' ég o

The entry mto this deed by the Company does not, and will not, constitute a
breach of any agreement or instrument binding on the Company of its assets.

Enforceable seéu'ri'ty' o

- This deed constitutes and will constitute the  legal, valid, binding and

enforceable obligations of the Company, and is, arid will continue to be,
effective securfty overall and every part of the Secured Assets in accordance

O with its terms.



6.1

6.2

8.3

COVENANTS

Neg'a'tive' 'pledge and disp‘osal restriction's'

The Company shall ot at any trme except with the prior written consent of
the Lender: : : e

6.1.1

8.1.2

create, purport to create ‘or permit to subsist any Security on, or in
~rélation to, any Secured Asset other than any Security created by
~ this deed-or any Permitted Security;

sell, 'ass'ign' transfer, p'art'WIth possession of, or otherwise dispose of
in any manner (or purport todo s0), all or- any part of or any ;nterest
in, the Secured Assets; or : R

create o‘r.g‘ra‘nt'(or:'pu'rport-' to create: or grant) any interest. in the

o 'Se-cured Assets in favbur o’f a third. part"y.

Restrzctlons on repayment and wﬂhdrawals

The Cornpany sha” not: -

6.2.1

6.2.2

6.2.3

624

-~ -after the secunty constltuted by thas deed has become enforceab!e
- _:make anhy request’ or demand for repayment or payment of all or any
o part of the Deposrt :

_ aﬂer the seounty constltuted by thss deed has become enforceab[e

wrthdraw or transfer all or any part of the Deposat un’nl “after the
Secursty Penod has exprred R

_ permtt or agree o any varlatlon of the nghts attachlng to the Account
“OF. chse the Accouﬂt or RN :
_ do, _or-'pe‘rmit to be'_dc'me,- 3én'y a:'ct_'or"'t_hi:ng'thét would or _might
~ depreciate, jeopardise or otherwise prejudice the security held by the

Lender, or materially diminish the value of any of the Secured Assets

or the effectiveness of the security crested by thls deed (mclud;ng,

wntnout limitation, ctosmg the Account)

~For the avoadance of doubt pnor to the secur;ty const;tuted by this deed

becomlng enforceable the Company may operate the Account in the ordinary
course of its busrness : e : .

6.3.1

'Com'ptian'ce with' Ia'w's:anti 'reg.ufation's'_‘ EER

The Company shall riot, without the Lender's ‘prior written consent,

use or perimit the Secured Assets to be used in any way contrary to
law. ; '



6.4

65

66

8.7

632 The Company shalk:

6.3.2.1 com‘ply with the 're'quiré'nﬁent"s" of any law or regulation
relating to-or affecting the Secured Assets or the use of
themni or any part of theny, .and :

6.3.2.2 - obtain, and promptly renew from time to time, and
- comply ‘with - the: terms ‘of all ‘authorisations that are
 required in connection with the Secured Assets or their
use or that are necessary to preserve or maintain any

o .Secured Asset

Enforcement c:'of"righ'ts

 The Company shall usé its best endeavours to:

6.4.1 procure the prompt observance and perforniance. by the relevant
counterparty to any agreement or arraiigement with: the .Company
relating to the “Secured Assets of . the. covenants  and. other

~obligatioris imposed on‘stich counterparty; and -

642 enforce any rights and institute, continug or defend any proceedings

“relating to-any of the - Sectired Assets that the Lender may redquire:
' -from tlme to tfme B S :

'."'thice“ofiﬁiérepresentation éhd h’reat‘:hés:-.' L

The Company shaEi promptiy on becommg aware of any of the same, notn‘y-

~the Lender in wntmg of

'675;1. _ -’any 'rep're'se'ntandn or Warr:énty"s':et out in this deed which is incorrect

_ or mlsleadmg in any materlal respect when made or deeméd to be
repeated aﬂd : : RERR

3:'6.5.'-2- 7 '.any breach of any covenant set out in this deed

T;tle documents

B _The Company shall on the execution of th|s deed depOSIt Wlth the Lerider
- and the i.ender shall for the durailon of thIS deed be entntled to hoid all deeds

and documents of title (mcludsng certificates of deposrc and deposn receipts)
relating to the Deposit and the Account that are in the possession or control of
the Company and if these are not within the possess:on and/or.control -of the
Company, the Company undertakes to obtain possessmn of all these deeds

“and documents of title.

Notice of 'charge



6.8

6.9

7:1

The Company shall immediately following an Event of Default evidenced by a

BT

recerpt of a wrrtten request from the Lender '

glve notice to the Account Bank in the form set out in Part 1 of the
- Schedule; and S : :
8.7.2  procure that the Account Bank provides to the Lender within five
Business Days aii acknow!edgement of the no‘srce in the form of Part
.2 of the Schedule :

6.8.1

682

6.8.3

Informatlon

The Company shall:

give the Lender such information cohcerning the Secured Assets as

the Lender may requrre

'permit any persons desrgnated by the Lender to. enter on its
_'-'prem;ses and mspect and examine the records relating to the
. Seciired ‘Assets, at aH reasonabie tsmes and on reasonable prior

: notrce and RR SR B

' pro‘mptly notify the Lender in 'w'riti'n'g of ahy action, claim, notice or
- demand ‘made by or agalnst it in. connectron with-all or any part of a

o ._-'Secured Asset or- of: any faict, matter or crrcumstance which may,

with the passage of trme ‘give risé to: such an actron claim, hotice or

. demand;. together with, in-each case the Companys proposals for
- 'settlmg hqurdatmg, compoundrng or contes’smg any ‘such action,

claim,. notice of demand- and shall sub;ect to the Lender's prior

& '“approval rmpiement those proposats at its own expense.

Payme'nt' of account ch‘arges

FAREE

" The Company shall promptly pay all Cﬁargeezend' othier outgoings in respect of
_ the Secured Asse’fs and on demand produce evrdence of paymentto the
"'Lender o o

& :POWERS OF TRE LENDER
. Power to remedy

-_The'Lender shall be entitled: (b‘u.t shall not be obliged) to remedy, at
- any. time, -a breach by the Company of any of its. obligations

-+ - _contained in this deed.

742

'i'he Compaﬂy Errevocably authorrses the Lender and its agents fo do
all thlngs that are necessary or desrrable for that purpose.



1.2

73

7.4

Any monies expended' by the'_Lender' in remedyin§ a breach by the

Company of its obligations contained in this deed shall be

‘reimbursed by the Company 1o the Lender on a full indemnity basis

and shall carry interest in accordance with clause 12:1..

Exercise-of rights

7.2.1

7.2.2

“The righ'ts of the Lender under clausé 7.1 are without ‘prejudice to

any other rights of the Lender under this deed.

The exercise of any fights of the Lender under this deed shall not
make the Lender liable to-account as a mortgagée in possession.

Conversion of cu‘rrency- s

7.3.1

782

733

For the purpose of or pendrng the dtscharge of any of the Secured

or reahsed by it under thlS deed (rncludmg the prcceeds of any
_'pre\nous conversion - under this' clause " 7.3) from their existing

currencies: of - denomination - into Lany “other currencies of

: 'd’éndmination that the Lender may‘ think fit.

_ rAny such conversron shall be. effected at the Lenders then prevarllng
. spct seiimg rate of exchange for such other currency against the
: -_-j'exlstmg currency : AR

.-Eac’h refereﬂce in this clause 7. 3 tc a currehey extends to funds of
X 'that currency and, for the avoadance of doubt funds of ofie currency
oy may be converted Ento drfferent funds of the. same currency:

New 'a'c'c'ourzts .

T4

- 7420

zif the Lender recelves, or is deemed to have recerved notice of any
_ subsequent Secunty, or other- mterest affectsng all or. part of the

Secured Assets, the' Lerider- may open a hew. account for the
Company in the Lender's books. Without prejudice to the Lender's
right to combine accounts, ‘no”money paid to the'credit of- the
Company in any such new accou'nt' shall be appropriated towards, or
have the effect of discharging, any part of the Secured Liabilities.

If the Lender does not opén-a néw account imn&édietely on receipt of
‘the notice, or deemed notice; Under clause 7.4.1, then, unless the

Lender gives express written notice to the contraiy to the Company,
all payments made by the Compeny to the Lender shall be treated

" as having been credited to a new account of the Company and not
" as having been applied in" reductiofi of the Secured Liabilities, as

10



7.5

8.1

8.2

91

from the time of receipt or deemed recespt of the relevant notice by
the Lender.

Indulgence

“The Lender 'm'ay,:at. its discretion; grant time of other indulgence; or make any

other arrangement, variation or release with any person not being a party to

this deed (whether or not any such person is jointly liable with the Company)
i respect of any of the Secured Liabilities, or of any other security for them

without prejiidice either to this deed or to the liability of the Company for the

‘Secured Liabilities.
WHEN SECURITY BECOMES ENFORCEABLE
Security becones énforceable on an Event of Defauilt

- The securlty constituted by this deed shall become ammedlateiy enforceable if
San Event of Default occurs : ' '

Discretion = =

After. the. security constituted by tis ‘deed has  become enforceable, the
. Lender may, in its absolute discretion, enforce all or any part of that security at
" the times, in the manner and on the terms'it thinks fit,‘and take possession of

and hold or’ daspose of all or eny part of the Secured Assets

- ENFORCEMENT OF SECURITY

&nfo‘rcement 'powe'rs_ S

“o 9 For the ‘purposes of all powets implied by statute, the Secured

o2

Liabilities are deemed to have become due end payab!e on the date
) "of this deed. . o : -

912 The po‘wer’ of 'sale and other powers conferred by section 101 of the
LPA 1925 (as varied or extended by this deed) shall be immediately
"exerc:seb!e at any ‘time after the securlty constltuted by this deed

has become enforceable under clause 8.1,

9.1.3 Section 103 of the LF’A 1925 does not apply to the secutity
o constituted by this deed

_Ap'elioa_tlon_of_the Depo_snt_ '

" After the sécurity ‘constituted by this deed has become enforceable, the

Lender shall be entitlied to apply, transfer or set. off all or any part of the
Deposit to discharge in whole or in part ’the Secured Lleballtles in accordance
with the provisions of this deed

11



9.3

94

95

9.8

g._7.. .

Redemption of prior Security

9.3.1 At any time after the security constituted by this deed has become
enforceable, or after any powers conférred by any Security having
prionty to this deed: shaIE Have beécomeé exeftisable, the Lender may:

9.3.1 1 e redeem any prlor Secuﬂty over any Secured Asset;
_'9._'3.'1.2 - ' procure the‘_'_tran_sfe'r _of_ that Securlty_to ltseif_; _end
9.3.1.3 settle and pass the accounts of the holder of any prior

- Security (and any accounts so settied and passed shall,
“inthe absence of any manifest error, be conclusive and
binding on the Company). -

932 The Company shall pay to the Lender immediately on demand all

principal, interest, costs, charges 'a_h_d_ expenses of, and incidental to,
any such redemiption or transfer, and such amounts shall be secured
by this deed as part of the Secured L|ab|l|t|es

jProtectlon of thlrd partles

_ No purchaser mortgagee or. other person dea!ing wnth the Lender or any

De!egate shall be concemed to enqmre

941 whether any of the Secured Li_ab;aities_.have-_beqome.due_or payable,
of remain u‘hpaid or undischarged; = . '

942 -_whether any power the Lender or a Delegate is purportmg to

exercise has become exercisable or is bemg properly exercised; or

943 _ | how any mon'ey paad to- the' Lender or -an'y‘ _D_elegete is to beapplied.

Pr'i'vile'g'e's e

o "The Lender IS entltled to alE the rlghts powers prawleges and immunities
 Conferred by the LPA 1925 on mortgagees and rece:vers

~No 'l'iabiii_ty‘ as mortga'gee in possession

Neither the Lender nor any Delegate shali be liable, by reason of entering into
possession of a Security Asset -or for- any -other reason, to. account as
mortgagee in possession in- respect of all or any of the. Secured Assets, nor

__.shall any of them be ligble for any loss on reahsation of, or for any act, default
. Or omission for wh:ch a mortgagee in possessmn m|ght be liable..

Concluswe dlScharge to pu'rchasers -

12



9.8

10,

10.1

10.2

- 10.3

The receipt of the Lender or any Delegate shall be a conclusive discharge to a
purchaser and, in making any sale or other disposal of any of the Secured
Assets of in'makihg any acquisition in“the exercise of their respective powers,
the Lender and every Delegate may do so for any consideration, in any
manner and on any terms that it thinks fit.

Right of appropriation
98.1 To the extent that:
9.81.1 " the Secured Assets constitute Financial Collateral: and

9842 - this deed and the obligations of the Company under it
L constitute a Security Financial Collateral Arrangement,

the Lender shail have the right, at any time after the security
.constit'uted'by this deed has become enforceable, to appropriate all
or -any: of. those Secured Assets inor towards the -payment or
.d|scharge of the Secured Liabmttes in any “order that the Lerider
may, in its absolute: discretion, determine.

9.82  The value of any. Secured Assets appropriated in-accordance with
this clause shall be, in the case of cash, the-amount standing to the
*“credit of the Accourit, together with any accrued but unpaid interest,

. -atthe _t|me that the right of appropriation as_ exercised.

9.83  The Company agrees that thie method of valuation provided for in
_ _'_'_'th:s clause is commermaily reasonable for the purposes of the
_".Fmancaai Coiiateral Reguiatlons ' :

DELEGATION

Delegation

The Lender may de‘:'egate-.(éither_'generany 'or_-’spec;fic'éuy')‘-b‘y power of
attorney ‘or in any other-manner to any- person-any right, power, authority or
discretion coriferred onit by this deed (including the power of attorney granted

_under clause 14.1).

Terms

The Lender may make a deiegatlon on the terms aﬂd condltlons (including the
power to sub-delegate) that if thinks fit. - ' :

" Liability

13



11,

111

11.2.

~ The Lender shall not be in any way. liable or. responmbie to the Company for
~.any loss or habsiity arising from any. act, default, omission or misconduct on
- the part of any Delegate..

APPLICATION OF PROCEEDS
Order of application of proceeds

All monies received of recovered by the Lender or a Delegate under this deed
or.in coninection with. the realisations. or. enforcement of all or part of the

security constitutéd by this deed, shall (Subject to the claims of any person
'~ having prior rights and by way of variation of the LPA 1925} be applied in the
“following order. of priority- (bu't'WithoUt'preju‘dice'to“the Lender's right to recover
any shortfaEE frorn the Company)

: 1.1.1..1_ inor towards payment of al! coets Ilabiirties charges and expenses

o incurred by or on behalf of the Lender (and-any Delegate, attorney or
. _agent appomted by lt) under or in COHﬂECtiOﬂ with this deed;

1112 in of towards peyment of the Secured Llabz!itses in any order and

'manner that the Lender determmes and

__'1_1'".-_1','3" in: payment of the surpius (rf any) to the Company or other person

. entrtied to it

: Approprlatlon

" Neither the Lender nor any Delegate shaii be bound (whether by vrrtue of
' sectron_109( ) of the LPA 1925; which is varied accordmgly, or otherwise) to

pay or appropriate any réceipt or payment:first towards .interest rather than

_ prmcrpa} of otherwise in any particular order between any of the Seclred

Liabilities.

. -S_t_xspen'se account

Al moriies '.r'eee'i\”/ed-_by the Lender or a Delegate under this deed: -

1131 may, at the discretion of the Lender or Delegate, be credited to a
suspénse account;

1132 -;shall bear interest, if any, at the rate agreed in-writing. between the

Lender and the Company; and

11.3.3 may be held in that account for so long as the Lender or Delegate
thinks fit.

14



12.

12.1

92

COSTS AND INDEMNITY
Costs

The Company shall, promptly on demand, pay to, or reimburse, the Lender,
on a full indemnity basis, all costs, charges, expenses, taxés and liabilities of
any kind (including, without limitation, legal, printing and “out-of-pocket
expenses) iricurred by the Lender or any Delegate in connection with:

12.1.1  this deed or the Secured Assets;
12.1.2  taking, holding, protecting; 'pe'rfec'ti'rig pr‘es‘ervin'g or enforeing (or
attempting to do'so) any of the t.ender s or a Delegate's rights under
this deed; or
12.4.3 'takihg pro'c'e'edihg's for, or rec'o'vering; any of the Secured Liabilities,

together W|th ;nterest WhICh shel! accrue and be payab]e (W|thout the need for
any demand for payment be:ng made) from the " date on which the relevant
cost, charge expense tax-or hablltty arose until full discharge of that cost,

__charge expense tax. or iiabmty (whether before. or after Judgment liquidation,
.'wmdmg up or. admlmstration of the Company) at the rate and in'the manner
'spec:tfled :n the Fac:llty Agreement '

' 'Indemmty-. =

12.2.1 The Company shall lndemmfy the i_ender and eech De!egate and
" their respective: employees and agents agamst all-liabilities, costs,
expenses, -damages and tosses (mcludsng but not limited .to. anhy

direct, - indirect  or. consequentaal josses,” loss of pi‘Ofit loss of

- 'reputatlon and all mterest penalttes and tegal costs (calcu!ated ona

: _.'futi ;ndemmty basrs) and: all other profess:onal costs and expenses)

- suffered or lncurred by any- of them arismg ot of or m cofinection

; wrth ' ' e

12241 th_e'.exercise._or'bu_rpor_te'ci:- eSteroi_se of._en'y_o'f the rights,
powers, authorities or discretions vested in them under

- this deed or by law in respact of the Secured Assets;
12212 teki'rag,"'_ho_tdihg;_: prote'ctihg,. _oe'rfe_oting,. preserving or
enforcing (or attempting to ~do so) the security

constitlted by this deed; or - o
- 12.21.3 any'defeutt-or'detay.b'y the-Comoany in-performing any

of its obligations under this deed..
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13.

131

14,

S 4

142

12.2.2  Any past or present employee or agent 'r'riéy enforce the terms of this
clause 12.2 subject to and in accordance with the provisions of the
Contracts (Rights of Third Partles) Act 1898,

- FUR'{HER ASSURANCE

_ Further assurance

The 'Co-mpany -'sh'all premp_tiy, at its own expense, take whatever action the
Lender may reasonably require for:

4341 :-cre'atihg,. Perfec't:ing_er"prdtect'éng"fh.e secu:'rit"y created or intended to

be c¢reated by this deed;

13.1.2 -._'faciiifating the realisation of any-See'Ured ASSet' or

'-.1’3_.1.‘3 _ facrhtatmg the exercase of any nght power authority or discretion

S . 'exercrsabie by the Lender in respect of any Secured Asset

' mcludmg, wrthout Irmrtatlon the execut:on of eray mortgage transfer,
conveyance assrgnment or assurance of all or any of the assets forming part
‘of {or intended to form part of) the Secured Assets (whether to the Lender or
‘toits ‘hominee) and the giving of any notice, “order or direction and the miaking

of any- filing or registration which, in any such case, the Lender may cons;der
necessary of desarab!e - :

o POWER OF ATTORNEY
- Appomtment of attorneys

"Foilowmg an Event of Defau!t and by way of securrty, the Company
"3"zrrevocably appoints the Lender and evéry Delegate” separately to be the
: :attorney of the Company and, in its name, on its behalf and as its act and
- deed, to execute any docurnents and do any acts and things that;

' _54._@;17 'the Company is requzred 6 execute and do under this desd: or

1442 any attomey deems proper or: desrrable in exermsmg any of the
~rights, powers, authorities and discretions conferred by this deed or
by law on the Lender or any Delegate.

Ratification of acts of attorneys

" The Corvipany ratifies and confirms, and agrees to ratify and confirm, anything

that any of its attorneys may do in the proper and lawful exercise, or purported
exercise, of all or any of the rights, powers, authorities and discretions
referred to in ¢clause 14.1.

16



15.

18,

161

162

AT

174

RELEASE

Subject 1o claiise 22:3, at the end of the ‘Security Period (but ot otherwise),
the Lender shall, at the request and cost of the Company, take whatever
action is necessary to release the Secured Assets from the security

constituted by this deed.

"ASSlGN'MENT'A'Nn TRANSFER R

Asmgnment by Lender

'16.1.1 At any’ time w;thout the consent of the Company, the Lender may
assign or transfer any or all of its nghts and obingations under this
T deed: FRREE : :

- 16.1.2 'The_ Lende‘r_.m'ay __di'sclbsé:fto-ariy ‘actual or proposed assignee. or

- transferee any .information. in- its possession that relates to the
;:..Company, the Secured Assets and - this deed that the Lender
e con5|ders appropnate : 5 :

Aééignment b‘y Company- S

The Campany may not assign’ any of its rlghts or transfer any of ats raghts or
obligations, under this deed. :

. 'SET-_O_FF e
N .Le'nd'é:f's' 'r"i'.gﬁ"t' of §ét$off '

The Lender may at any time foIIowmg an Event of Default set oﬁ any lsabﬂnty'

of the Company to"the- Lender  against any - E:ablhty of the Lender to- the

Company, - whether - either _liability is’ present or future, - I:qusdated or
o unhquadated and’ whether or not. elther ilabmw arises under. this deed. If the
- liabilities to: be set off are expressecf in dlffererat currenmes the Lender may

o convert either Efablllty at a market rate of exchange for the purpose of set-off.

172

18.

18.1

' -Any exermse by the Lender of its r;ghts under tms clause 17 shall not limit or
. affectany other_ rights or remedles_avallab!e to ut_undez_' this deed or otherwise.

“Exclusion of Cdmpany's rlght of set-off

All péymehts-madé by the Company to the i’.ender-hhder: t_h_ié_-__deed shall be
made without any set-off, counterclaim, deduction or withholding (other than

--any deductzon or mthhotdmg of tax as requnred by law)

AMENDMENTS WAIVERS AND CONSENTS

Amendments

17



182

18.3

' :"9-_.-.._

SRR

No amendment of this deed shall be effective unless it Es"in'writ'ing' and signed
by, or on behalf of, each party (or its authorised representative). . .

Waivers and consents -

18.2.1 A waiver of any right or reiedy under this deed or by Jaw, or any
consent given under this deed, is or'aly_effec_tive_ if given in-writing by
the waiving or consenting party and shall not be deervied & waiver of
any other breach or default. It only applies in the circumstances.for
which it is given and. shall not prevent the party g:v;ng it from

-isubeequentiy relylng onthe’ relevant prows;on '

1822 A fa:!ure or .delay by @ party to exerczse,:any_right or remedy
provided under this deed or by law shall not constitute & waiver of
-that or-any other nght or remedy, prevent or restrict: any further
“exercise of that or any other rlght or remedy or constitute an election
'-'_to affirm this deed. ‘No- smgle o' partial ‘exercise of - -any r;ght or
remedy provsded under thls_deed or by law shall-prevent or restrict
the further exercise of that or any other right or remedy. No-election
_ to affirm this deed by the Lender shall be ‘effective unless it is in

e ertiﬂg : -

Rights and re"m'e'dies'.

-'Th'e"righ't's and remédies provided Under this deed are cumulative and are in
addttlon to, and not exclusive of, any nghts and remedles provnded by an

SEVERANCE

.'."Severan'ce

e If any proweion (or part of & provrs:on) of thIS deed s or becomes mvaEzd _
R |lEegaE or Unenforceable, it shall.be deemed modified to the minimum extent

'necessary to make: it valid, legal and enforceable. If such modification is: not

R poss&ble the relevant - provision  (or. part of a ‘provision) shall ‘be deemed

120,

21,

211

deleted. Any modification 16 or deletion of a provusmn {or part of a provision)

‘under this clause shall riot affect the iegailty, valld:ty and enforceablltty of the

rest of this deed.

i :COUNTERPARTS

This: deed may be executed in any number of counterparts, each of which

‘when executed and delivered shall constitute a duphcete ongmai but all the

counterparts shall together constitute one deed.
THIRDZ PARTY RIGHTS

Third party rights

18



-22.

221

2222

12237

21.1.1  Except as expressly provided elsewhere in this deed, a person who
is not a party to this deed shall not have any rights under the
Contracts (nghts of Third Parttes) Act 1999 to enforce or enioy the
benef&t of, any term of this deed. ThIS does not affect any right or
remedy of a th|rd party wh[ch exusts or is avaulabfe apart from that
Act.

.....

21.1.2  The rights of the parttes to rescind or agree any amendment or
waiver under this deed are not subject to the consent of any other
_person.. :

FURTHER PROVISIONS
Indepenident security

The security constituted by this deed shall be in addition fe “and i'nde'pe'r'i'dent

. of, any.other secunty or-guarantee. that the Lender may hold for any of the

Secured Liabilities at any time. No prior securlty held by the . Lender over the
whole of any part of the Secured Assets shall merge in the securety created by
this deed. D :

Co‘ﬁtinuihg_S'ecurity'-':_--_-

The security c’b’nst’itu'te_'d by this deed shall remain in full force and effect as a

continuing - security  for ‘the- Secured  Liabilities, despite ‘any . settlement of
acéount; or intermediate’ payment, of other matter or thlng, unfess ‘and until
the Lender duscharges thas deed in wratmg

-Diséharg’e’ cbn'eitional- e

Any release, discharge or settlement between the Company and the Lender
shall be deerned conditional on ho ‘payment or security received by the Lender
in respect of the Secured Llabihtles be:ng avonded reduced or ordered to be
refunded under any law - reEatmg to mso!vency, “bankruptey, winding-up,
administration, recelvershlp or otherwuse Desplte any such rélease, discharge
or settlement: -

2234 - the Lender or its nominee may retain this deed and the security
~created by or under it,- including - all - certificates and documents
relating to the whole  or- any part-of the Secured Assets, for any

period that the Lender deems riecéssary to provide the Lender with
security against any:such -avoidance, reduction of order for refund,;
and

2932 the Lender may recover the value or amount of such security or

payment from the Company subsequently as |f the release,
“discharge or settlemerit had hot occurred.
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224

Certificates

A Ceitificate or determination by the Lender as to any amount for the time

' belng due to-it from the Company under this deed and the Facility Agreement

225

23,

23.1

~23.2

shall be, in the absence of any manifest errof, conclusive evidence of the
amount due.

_.COn's"ol'i'da:tioh L

The restriction on the right of consolidation contained in section 93 of the LPA
1925 shall not apply to this deed.

NOTICES

Delivery

- Any notice or other communicatron glven fo a party under or m connection
"'With thss deed shall be : : :

2311 in wrstmg;

23.1.2  delivered by hand, by pre-paid first-class post or other next working
.- day delivery service; and

: ;.-23.”1;3__'sent'to':ﬁ'_“ SR

9313 ’| _ the Company at

8 Webster Court Carma Park Westbrook Warrmgton
Cheshsre WA5 8WD

; Attentton Kevm Glbson
- 23132 the Lende:r_a_t:
* Apex Plaza, 40 F|dc'>'r,'|—4&bﬁfy Road, Reading RG1 1AX
Atte.nﬁ'on': Lee Rhodes

Corte any other’ address as IS notlﬂed in WFItlﬁg by one party to the
other from trme to ttme :

: 'Recelpt by Company

Any notice or other communication that the Lender gives to the Company
shall be deemed to have been received: -

2321 if delivered by hand, at the time it is left at the relevant address; and

20



23.3

234

235

24.

- 244

23.2.2 if posted by pre-paid first-class post or other next working day
delivery service; on the second ‘Business Day after posting.

A notice or other communication given as described in clause 23.2.1 on a day

that is not a Business Day, or after normal business hours, in the place it is

received, shall be deemed to have been received on the next Business Day.

Receipt by Lender

Any notice or other commiunication given to the Lender shall be deemed to
have been received only on actual receipt.

Service of proceedings
This clause 23 does not apply to the setvice of any proceedings or other
documents in any legal action or, where applicable, any arbitration or other

method-of dispute resolution,

No notice by email

A riotice or other communication” gaven under or in connection with th|s deed is

not valid'if sent by émail.

' 'GOVERNING LAW AND JUR!SDICTION R

_ _Govemlng §aw

' "Thls deed and any dlspute or- cia—um (;nciudmg non contractual dssputes or

24.2

“claims) arising out of or in connection with it or its sub;ect matter or formation
‘shall be governed by’ and construed. in accordance “with' the Iaw of Eng!and

and Wales. _

Jurisdiction _

Each party ievocably agrees that, subject as provided below; the courts of
England -and Wales shall have exclusive jurisdiction over-any dispute or claim
(including non-contractual disputes or claims) arising out of or in connection

- with this degd or its subject matter or formation. Nothing in this clause shall

limit the Tight of the Lender to take proceedings against the Company in any

“other court of competent jurisdiction, nor shall the taking of proceedsngs in-any
-one of more . jurisdictions preclude the takmg of proceedmgs in-any other

jurisdictions, whether concurrently or not, to-the extent permitted by the law of

_ such'other'ju'ri_sdiction.

This docurnent has been executed as a deed and is delivered and takes effct on the
- date stated at the beginning of it.
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 THE SCHEDULE
Notice and Acknowiedgement

Part1
_. Form of Notice
[On the letterhigad of the Company]
National Westminster Bank PLC
23 Sankey Street
Cheshirg,

Warrington
WAT 1XG

[DATE]
Dear Sirs, -

Charge over bank account’ (Charge) dated ... ...i» between Ascot Bridging
Finance 2 Limited and Aldermore Bank plc e

This letter constitutes notice to you that under the Charge we have charged, by way of
first fixed charge, in favour of Aldermore Bank plc (the Lender) all monies from time to
‘time standing to the credit of the account held with you and detailed below (Account),
- together with all other nghts and' benefits accruing to or ansmg in connechon with the
: Account (mchdlng but not hmited to entitlements to mterest)

' 'Name of 'Ac'count: As'cot Bridging Finarice 2 Limited '

Sort code: 01-09-17

Account number: 66200792

' We ifre’voééb!y instruct and"a'uthOri'se you to:'_' .

e Dzsclose to the i_ender any |nformat|on reiatmg to the Account requested from you
. by the Lender . ' : -

' 3 Comply thh the terms of any wntten notice or ;nstructuons refatmg to the Account
: recewed by you from the Lender

e Hold all sums from time to time standing to the credit of the Account to the order of
the_ Lender,

+ Pay or release all or any part of the monies 'sta‘h’d'i'ng' to the credit of the Account in
accordance with the written instructions of the Lender.
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We acknowledge that you may comply with the instructions in this notice without any
further permission from us.

We are not permitted to- withdraw. any amount from the Account without the prior
written consent of the Lenderf.

The instructions in this notice may only be revoked or amended with the prior written
consent of the Lender.

This notice, and any dispute or claim (including non-contractual disputes or claims)
arising out:of or.in connection with it or its subject. matter or formation, shall be
governed by and construed in accordance wath the 1aw of Engiand and Wales

Please conf;rm that you agree to the terms of thls nohce and to act in accordance with
_'|ts prowsnons by send:ng the attached acknowledgement to the Lender at Apex Hlaza,
4% Floor, Forbury Road, Readmg RG1 1AX; with a copy to us. :

Yours falthfuiiy, _
For and 6n behalf of Ascot Bridging Finance 2 Limited

. Part 2
Form of Acknowiedgement

" [TO BE PRINTED ON. RELEVANT BANKS LETTE‘RHEAD] |
To:

- Ascot Bndglng Fmance 2 leited
8, Webster Court Carina Park
- Westbrook-
: Warnngtcn
~Cheshire
WA5 WD :
(the “Chargor”)
and
Aldermore Bank PLC (for the attention of Lee Rhodes)
Apex Plazs, 41 Floor
Forbury Road
Reading _

RG1T1AX.
(the “Chargee")
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Dear Sirs

Notice of fixed charge dated . .............. ....:2020 (the "Notice")

We acknowledge receipt of the Notice ‘solely in relation to the account set out in the
.Schedule (the "Aceount”)

We confirm that

1. we will bléck the Account and not permit any further withdrawals by the
" Chargor unless and Until we receive and ackriowledge a notice from the
‘Chargee informing us otheérwise. Please note that we will not be able'to
permit withidrawals from the Account in accordance with the instructions of the
- Chargee unless and until it has provided a|ist of authorised signatories -
~confirming which’ persons have authorlty on behalf of the Chargee to operate
‘the Account and the Accounts wzii remam oncked and non operatlonal until
that time; B : :

2. the business team responsmle for the Account has not, as at the date of thus
acknowledgement, received -any notice that any third party has any right or
[interest whatsoever in or has made any claim or demand or taking any action
whatsoever against the Accounts and / or the debts represented thereby or
any part of any of it or them and R SR :

3. notwlthstandmg any term of the NOthé:

a. . we are hotentitled to combine the Accounit with any other account or
“to exercise any right of set-off or counterclaim against money in the
-Account in respect of any sum owed to the Bank, other than in

relatton 1o standard bank charges and- o

b. we shall be. entstted at any fime to deduct from the Account any -
amounts to satisfy any of our or the Chargor's obligations and / or
liabilities incurred under the diréct débit scheme or in respect of other
unpaid sums in relation to cheques and payment reversals ;_'

prov:ded that our agfeement in this Acknowlecfgement not to exercise
any right of combination of accounts, set-off or lien over any. monies
standing to the credit of the' Accouint in priority to the Chargee, shall
-not apply in relation to cur standard bank charges and’ fees and any
cash pooling arrangements provided to the Chargor; and

4. we will disclose to the Chargee any information relatlng to the Chargor and
the -Accounts which the Chargee may fromi time to time request us fo provide,

We do not confirm oragree to 'any of the other matters sét but in the Notics.
Our acknowledgement of the Notice is subject to the follbwin'g conditions:
1. wé shall have rio liability for having acted on instructions of the Cha’fgee'which

on their face appear to be genuine, which comply with the terms of this notice
and which otherwise comply with the latest bank mandate held by Us or
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relevant electronic banking system procedures in the case of an electronic
instruction, and

2. we shall not be deemed to be a trustee for the Chargor or the Chargee of the
Accounts, SO

This Acknowledgement and any non-contractual obligations arising out of or in
connection with this notice are governed by the laws of'Englan_d and Wales. .

SCHEDULE

“THE ACCOUNTS -~

Ascot Bridging Finance 2 086200792 - | 010917
Limied | |

Yours faithfully

Name;
Position:

For and on behalf of National Westminster Bank PLC
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EXECUTION PAGE
THE COMPANY

_Ex&c}ute{;ﬁ as 8 daﬁd buz m)i §s%svered until the i

. — )
ﬁSﬁﬂ“f BRIDGING FINANCE 2 LIWITED ] _
acting by: Signature

Name (block capitals) K@i G 504

Director

Witness signature

[T SR

- Witness name -
R (b&aak aap;ta $§

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

Wltr;ass adﬁrasﬁs

Address: 8 Webster Court Carina Park, Westbrook, Warrington, Cheshire, WAS 8WD

Attention: Kevin Gibson

THE LEH{}ER

Execat&sd as a efaed iaui not deliverad until the 3
first date specified on page 1, by Jacawefne wright j _
S ;& duly authorised attorney of the Signature
Lender, in the presence of, of Attorney e

ngﬁﬁ% name JESSICA WOODFORTH |
(block capitals)

witness adoress

Address: Apex Plaza, 4% Floor, Forbury Road, Reading RG1 1AX.

Attention: Les Rhodes
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