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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 14202990

Charge code: 1420 2990 0001

The Registrar of Companies for England and Wales hereby certifies

that a charge dated 12th January 2023 and created by EWELL ROAD
DEVELOPMENT LTD was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 13th January 2023 .

Given at Companies House, Cardiff on 16th January 2023

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

Companies House s
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THIS DE

EDisdated  |od J(Aﬂu% 0R3 P

BETWEEN:

{n

EWELL RCAD DEVELGPMENT LTD a company registered in England and Wales {Company
Registration Number: 14202990} whose registered office is 5 Jardine House Hamrovian Business
Village, Bessborough Road, Harrow On The Hill, Middlesex, United Kingdom, HA1 3EX
(the "Borrower"); and

WEST ONE LOAN LIMITED incorporated and registered in England and Wales with company
number 5385677 whose registered office is at 3rd Floor Premiere House, Elstree Way,
Borahamwood, Hertfordshire, WDE 1JH {the "Lender"); and

Background

(A)

(B)

(C)

The Lender has agreed, pursuant to a facility letter, o provide the Borrower with loan facilities on
a secured basis.

The Borrowar is the owner of the Properties.

This debenture provides security which the Borrower has agreed 1o give the Lender for the loan
facilities made or to be made available under the said facility letter and all Eabilities and obligations
arising under all other existing and future agreements, deeds of docurmenis which the Borrower
has agreed or does, in the future, agree shalf be secured upon the Charged Property.

Agread terms

1.

1.1
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Definitions and interpretation
Definitions
in this debenture the definiticns and rules of interpratation in this clause apply.

"Administrator” an administrator appoinied ta manage the affairs, business and property of the
Borrower pursuant to paragraph 15 of Schadule 5.

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

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

"Charged Property” ali the assets, propsriy and underiaking from time to time subject to the
security inierests created by this debenture {and references to the Charged Property include
references to any part of it}.

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

"Encumbrance” any mortgage, charge (whether fixed or flogting, legal or equitable), pledge, lien,
assignment by way of security, or other security interest securing any obligation of any person or
any other agreement or arrangement having a similar effect.
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"Environment” the natural and man-made environment including all or any of the following media,
rnamely air, water and land (including air within buildings and other natural or man-made struciures
above or below the ground) and any living organisms {including man) or systems supported by
those media.

"Enviranmental Law" all applicable laws, statutes, requlations, secondary legisiation, bye-laws,
commaon law, directives, treaties and other measures, judgments and decisions of any court or
tribunat, codes of practice and guidance notes in so far as they relate to or apply fo the
Environmeant.

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

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

"Event of Default" means any event which fails within the definition of an Event of Default in any
of the Facility Letters.

"Facility Letters” the facility letter between the Lender and the Barrower for the provisian of the
loan facilities secured by this debenture as amendead from time to time and all other existing and/or
future agreements, deeds or documents, as amended from time {o time,

"Financial Collateral” shall have the meaning given o that expression in the Financial Collateral
Reguiations.

"Insurance Policy" each contract or poficy of insurance effected or maintained from time fo time
in respect of the relating to the whole or any part af the Charged Property.

"Financial Collateral Regulations” the Financial Collaterai Arrangements (No. 2) Regulations
2003 (51 2003/3226).

"Broperties” ali freehold and leasehoid properties {(whether registered or unregistered), now or in
the future {and from time to time) owned by the Borrower or in which the Borrower holds an interest
{inciuding {but not fimited to} the properties which are briefly described in Schedule 1) and Property
means any of them.

"Receiver” a recsiver and/or manager of any or all of the Charged Property appointed under
naragraph 6 of Schedule 5.

"Secured Liabilities” all present and future monies, obligations and liabilities owed by the
Borrawer 1o the Lender, whether actual or contingent and whether owed jointly or severally, as
principal or surety and/or in any other capacity whatscever under or in connection with the Facility
Lettars or this debenture together with all interest {including, without limitation, default interest)
acoruing in respect of such monies, obligations or liabilities.

“Security Financial Collateral Arrangement” shall have the meaning given to that expression in
the Financial Collateral Reguiations.

"Sacurity Periad" the period starting on the date of this debeniure and ending on the date on which
all the Secured Liabilities have been unconditionally and irrevocably paid and discharged in full
and no further Secured Liabilities are capable of being outstanding.

Interpretation
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Unless the context gtherwise requires, in this debenture:

any reference to any statute or statutory provision includes a reference o any subordinate
legisiation made under that statute or statutory provision, to any medification, re-enactment or
extension of that statute or statutory provision and to any former statute or statutory provision which
it consolidated or re-enacted before the date of this debenturs,

a reference to one gender includes a reference to the other genders,
words in the singuiar include the piural and in the plural include the singular,

areference to a clause or Schedule is to a clause of, or Schedule to, this debenture and references
to paragraphs are to paragraphs of the relevant Schedule, uniess the context otherwise requires,

the reference to "continuing” in relation to any of the events mentionad in paragraph 1 of Scheduie
£ means an event which has not been remedied or waived,

a reference to "this debenture” (or any specified provision of it) or any other document shall be
construed as a reference to this debenture, that provision or that document as in forge from time
to time and as amended or novated from time to time,

a reference to a "person” shall include a reference to an individual, firm, company, partnership,
corporation, unincorpoerated body of persons, or any state ar any agency of any person,

a reference o an "amendment” includes a suppiement, variation, novation or re-enactment (and
amended shall be construed accordingly),

a reference to "assets” includes present and future properties, undertakings, revenuss, rights and
henefits of every description,

a raeference to an "authorisation” includes an authorisation, consent, licence, approval, resclution,
exemption, filing, regisiration and notarisation,

a reference to a "lease” includes a reference to a tenancy,
a reference to a "regulation” includes any regulation, rule, official directive, request ar guideline
(whether or not having the force of law) of any governmental, inter-governmental or supranational

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

a reference to the "Borrower” or the "Lender” shall include its successors, permitied transferees
and permitted assigns,

where the Borrower comprises more than one persan the liabilities and obligations under this
Debenture of the persons comprising the Borrower shall be joint and several,

whars there is any conflict between the terms of this debenture and the Facility Letters, the terms
of the Fagcility Letters shall prevail, and

clause, Schedule and paragraph headings shall not affect the interpretation of this debenture.
Clawback

If the Lender considers that an amount paid by the Borrower in respect of the Sscured Liakilities is
capable of being avoided or atherwise set aside on the liguidation or administration of the Borrower
or otherwise, then that amount shail not be considered to have bean irrevocably paid for the
purposes of this debeniure,
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Nature of security over real property
A reference in this deed to a charge or mortgage of ar over any Property includes;

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

the proceeds of the sale of any part of that Property and any other monies paid or payable in
respect of ar in connection with that Property,

the benefit of any covenants for title given, or entered inio, by any predecessor in title of the
Borrower in respect of that Property, and any monies paid or payable inrespect of those covenants,
and

all rights under any licence, agreement for sale or agreement for lease in respect of that Property.
Law of Property (Miscellangous Provisions) Act 1989

Far the purposes of section 2 of the Law of Property (Miscellaneous Provisions) Act 1989 the terms
of the Facility Letters and of any sids letters between any parties in relation to the Facility Letters
are incorporated into this debeniure.

Insolvency Act 1986

Paragraph 14 of Schadule B1 to the Insclvency Act 1888 applies to the fioating charge created by
this debenture.

Covenant to Pay

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

Grant of Security
Charging clause

As a continuing security for the payment and discharge of the Secured Liabilities, the Borrower
with full title guarantes:

charges to the Lender, by way of first legal martgage, all the Properties specified in Schedule 1,
charges to the Lender, by way of first fixed charge:

{a) all its rights in each Insurance Policy, including the proceeds of any claims under each
Insurance Policy to the extent not effectively assigned under clause 3.2,

(b} the benefit of all other contracts, guarantees, appointments and warranties relating to the
Charged Property and other documents {o which the Borrower is a party or which are in
its favour or of which it has the benefit relating to any letting, deveiopment, sale, purchasa,
usa or the operation of the Charged Propearty or otherwise relating to the Charged Property
{including, in each case, but without limitation, the right to demand and receive ali monies
whatever payable to or for its benefit under or arising from any of them, all remedies
provided for in any of them or available at law or in sguity in relation to any of them, the
right to compel performance of any of them and all other rights, interests and benefis
whatever acoruing to or for its benefit ariging from any of them),
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(c) all authorisations (statutory or otherwise) held or required in connection with the
Barrower's business or the use of any Charged Property, and all rights in connection with

them.
(d) all Properties acquired hy the Borrower in the fuiure,
(e) all present and future interests of the Borrower not effectively mortgaged or charged under

the precading pravisions of this clause 3 in or over freehold or leasehold property,

f) all present and future rights, licences, guaraniees, renis, deposits, contracts, covenants
and warrantias relating to each Property,

{a) all licences, consents and suthorisations, statutory or otherwise held or required in
cannaction with the Borrower's business or the use of any Charged FProperty and ali rights
in connection with them,

i all present and future goodwill and uncailed capital for from time w0 time of the Borrower,
and
{i) ail Equipment, and

charges to the Lender, by way of first floating charge, all the undertaking, property, assets and
rights of the Borrower at any time not effectively morigaged, charged or assigned pursuant io
clause 3.1.1, clause 3.1.2 and clause 3.2,

Assignment

As a continuing security for the payment and discharge of the Secured Liahilities, the Borrower
with full titie guarantee assigns to the Lender, subject to a proviso for reassignment on irrevocable
discharge in full of the Secured Liabilities all its rights in each Insurance Palicy, including the
proceeds of any claims under each Insurance Policy provided that nothing in this clause 3.2 shall
constitute the Lender as morigagee 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 charge over the relevant Charged Property if:

the Borrower:

{a) creates, or attempts to create, over all or any part of the Charged Property an
Encumbrance without the prior written consent of the Lender or any trust in favour of
another person, or

{b) disposes or altempts to dispose of all ar any part of the Charged Property {other than
praperty subject only to the floating charge while it remains uncrystallised which property
may be disposed of in the ordinary course of business), or

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

any persan levies or attempts to levy any distress, attachment, execution or other process against
all or any part of the Charged Froperty, or
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the Lender receives notice of the appointment of, or a proposal or an intention to appaint, an
administrator of the Borrower.

Conversion of floating charge by notice

The Lender may in its sole discretion at any time by written notice to the Borrower convert the
floating charge created under this debenture into a fixed charge as regards any part of the Charged
Property specified by the Lender in that notics.

Assets acquired afier any floating charge crystallisation

Any asset acquired by the Borrower after any crystallisation of the floating charge created under
this debenture which but for such crystallisation would be subject to a floating charge under this
debenture shall {uniess the Lender otherwise confirms in writing to the contrary to the Barrower)
be charged to the Lender by way of first fixed charge.

Perfection of Security
Registration at the Land Registry

The Borrowsr consenis 1o an application being made by the Lender to the Land Registrar for the
foliowing restriction in Form P 1o be registered against its title to each Property:

"No disposition of the registerad estate by the propristor of the registered estate or by the proprietor
of any registered charge, not being a charge registerad before the entry of this restriction is to be
registered without a written consent signed by the proprietor for the time being of the charge dated
i ] in favour of West One Loan Limited referred te in the charges register or their
conveyancer or specify appropriate details.”

Further advances

The security hereby constituted is made to sacure further advances. The Lender covenants with
the Barrower that the Lender shall perform its obligations to make an advance or advances under
the Facility Letters {including any obiigation to make available further advances).

First registration

if the title to the Properties is not registered at the Land Registry, the Borrower shall ensure that
no person {(other than the Borrower) shall be registered under the Land Registration Act 2002 as
the proprietor of all or any part of the Properties, without the prior written consent of the Lender.

Cautions against first registration and notices

Whether or not title to the Properties is registered at the Land Registry, if any caufion against first
registration ar any notice (whether agreed or unilateral) is registered against the Borrower's title to
tha Properties, the Borrower shall as scon as reasonably practicable provide the Lender with full
particulars of the circumstances relating to such caution or notice. If such caution or notice was
registered to protect a purported interest the creation of which is not permitted under this
dehenture, the Borrower shall immediately, and at his own expense, take such steps as the Lender
may require to ensure that the caution or natice, as applicable, is withdrawn or cancelled.

Liability of Borrower

Liability not discharged
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The liability of the Borrower under this debenture in respest of any of the Secured Liabilities shall
not be discharged, prejudiced or affected by:

any security, guarantes, indemnity, remady or other right held by or available to the Lender that is
or hecomes wholly or partially illeqal, void or unenforceable on any ground, or

the Lender renewing, determining, varying or increasing any facility or other transaction in any
manner or concurring in, accepting or varying any compromise, arrangement of settlement or
omitting to claim or enforce payment from any other parson, or

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

Immediate recourse

The Borrower waives any right it may have to require the Lender to snforce any security or other
right or claim any payment from or otherwise proceed against any other person before enforcing
this debenture against the Borrower.

Representations and Warranties

The Borrower represents and warrants to the Lender in the terms set out in Schedule 2. The
representations and warranties set out in Schedule 2 are made by the Borrower on the date of this
debenture shall be desmed to be made by the Borrower on each day of the Security Period with
reference to the facts and circumstances then existing.

Covenants

The Borrower covenanis with the Lender during the continuance of the security constituted by this
debenture in the terms set out in Schedule 3.

Powers of the Lender

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

Enforcement

Enforcement events

The power of sale and other powers conferred by section 101 of the LPA 1925 (as varied or
extended by this debenture) shall arise an the execution of this debenture. The sacurity constituted
by this debenture shall be immediately enforceable if any of the events set out in paragraph 1 of

Schedule 5 occurs. The parties to this debanture agree that the provisions of Schedule 5 shall
apply to this debenture and shall be binding between them.

Receiver's powers

A Receiver shall have, in addition to the powers conferred on receivers by statute, the further
powsrs set out in Schedule 6.

Right of appropriation

To the extent that the Charged Property constitutes Financial Collateral and this debenture and the
cbligations of the Borrowsr hereunder constitute a Security Financial Collateral Arrangement, the
Lender shall have the right, at any time after the security constituted by this debenture has become
enforceable, fo appropriate all or any of that Charged Property in or towards the payment and/or

56744013 v1 7
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discharge of the Secured Liabilities in such order as the Lender in its absolute discretion may from
time 1o time determine, The value of any Charged Property appropriated in accordance with this
clause shall be the price of that Charged Property at the time the right of appropriation is exercised
as listed on any recognised market index, or determined by such other method as the Lender may
select {including independent valuation), The Barrower agrees that the methods of valuation
provided for in this clause are commercially reasonable for the purposes of the Financial Coliateral
Regulations.

Costs and Indemnity
Costs

The Borrower shall pay to or reimburse the Lender and any Receiver on damand, on a full
indemnity hasis, all Costs incurred by the Lender andfor any Receiver in connection with:

this debenture or the Charged Property, or

taking, holding, protecting, perfecting, preserving or enforcing (or attempting to do so) any of the
Lender's or the Receiver's rights under this debenture, o

suing for, or recovering, any of the Secured Liabilities, or

the release or discharge of the Charged Property from the security constituied by this deed
{including, without limitation, the Cosis of any proceedings in relation io this debenture or the
Secured 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 uniil full discharge of that Cost (whether
before or after judament) at the rate and in the manner applying from time to time under the most
recent Facility Letter or as otherwise agreed in writing between the Lender and the Borrower.
indemnity

The Lender and any Receiver and their respective employees and agents shall be indemnified on
a full indemnity basis aut of the Charged Property in respect of all actions, liabilities and Cosis

incurred or suffered in or 35 a result of:

the exercise or purported exercise of any of the powers, authorities or discretions vested in them
under this debenture, or

any matter or thing done or omitted to be done in relation 1o the Charged Property under those
powers, or

any default or delay by the Borrower in performing any of its obligations under this debenture,

Any past or present employee or agent may enforce the terms of this douse 70.2 subject to and in
accordance with the provisions of the Contracts (Rights of Third Parties) Act 1899

Releass
Reiease
Subject to clause 13.3, upon the expiry of the Security Period (but not stherwise) the Lender shall,

at the request and cost of the Borrower, take whatever action is necessary to release the Charged
Property from the security constituted by this debenture.
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13.2

13.3
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13.4

13.5

13.8

Assignment and Transfer
Assignment by Lendser

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

Assignment by Borrower

The Borrower may nat assign any of its rights or transfer any of its obiigations under this debenture
of enter into any transaction, that would result in any of those rights or obligations passing to
anoiher person.

Further Provisions
Indepandent security

This debenture shall he in addition to and independent of every cther security or guaranteg which
the Lander may at any time hold for any of the Secured Liabitities and no prior security held by the
Lender over the whole or any part of the Charged Property shall merge in the security created by
this debenturs.

Continuing security

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

Discharge conditional

Any release, discharge or settlement between the Borrower and the Lender shall be deemed
conditional upon no payment or security received by the Lender in respect of the Secured Liabilities
being avoided, reduced or ordered to be refunded pursuant to any law relating to insolvency,
hankruptey, winding-up, adminisiration, receivership or atherwise and, notwithstanding any such
release, discharge or sattiement;

the Lender ar its nominee shall be at liberty to retain this debenture and the security created by or
pursuant to this debenture, inciuding all certificates and documents relating to the whole or any
patt of the Charged Preperty, for such period as the Lender shall deem necessary to provide the
Lender with security against any such avoidance, reduction or order for refund, and

the Lender shail be entitled to recover the value or amount of such security or payment from the
Borrower subssquently as if such release, discharge or settlement had not cccurred.

Certificatas

A certificate or determination by the Lender as to any amount from time to time due to it from the
Barrower shall (in the absence of any manifest errar) be conclusive evidencs of the amount due.

Rights cumulative
The rights and powers of the Lender conferred by this debenture ars cumulative, may bs exercised
as often as the Lender considers appropriate, and are in addition to iis rights and powers under

the general law.

Waivers

56744043 vi 9
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Any waiver or variation of any right by the Lender (whether arising under this debenture or under
the general law) shall only he effective if it is in writing and signed by the Lender and applies only
in the circumstances for which it was given and shall not prevent the Lender from subsequently
relying on the relevani provision.

Furthar exercise of rights

Na act or course of conduct or negatiation by or on hehalf of the Lender shall in any way preclude
the Lender from exercising any right or power under this debenture or constifute a suspension or
variation of any such right or power.

Delay

Na delay or failure to exercise any right or power under this debentura shall operate as a waiver,

Single or partial exercise

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

Consolidation

The restriction on the right of consclidation contained in section 93 of the Law of Properly Act 1925
shall not apply to this debenture.

Parttal invalidity

The invalidity, unenforceability or illegalily of any provision {or part of a provision) of this debenturs
under the iaws of any jurisdiction shall not affect the validity, enforceability or legality of the other
provisions. If any invalid, unenforceahie or illegal provision would be valid, enforceable or legal if
some part of it were deleted, the provision shall apply with any modification necessary to give effect
to the commercial intention of the parties.

Counterparts

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

Third party righis

A third party has no right under the Centracts (Rights of Third Parties) Act 1999 to enforcs, or io
enjoy the benefit of, any term of this debenture.

Perpetuity periad

If the ruie against perpetuities applies to any trust created by this debenture, the perpstuity period
shall be 125 years {as specified by section 5{1} of the Perpetuities and Accumulations Act 2009).

Notices
service
Any notice or other communication given under this debenture shall be in writing and shall be

served by delivering it parsonally or by sending it by pre-paid first-class past, by fax or by e mail to
the address, fax number or & mail address and for the attention of the relevant party as set out in

10
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14.2.1

14.22

14.2.3

14.3

14.3.1

14.3.2

18.

181

15.2

15.3

Schedule 7 or such other address, fax number or e mail address as may be notified in writing from
time to time by the relevant party to the other party.

Raceipt

Receipt of any notice, given under clause 14.1 above, shall be deemed o be:
if delivered personally, at the time of delivery, or

in the case of pre-paid first-ciass letter, 48 hours from the date of posting, or
in the case of a fax or e mail when transmitted,

but if deemed receipt occurs:

(a) hefore 8:00 am on a Business Day, the notice shall be deemed to have been received at
3:00 am on that day, or

{1} after 5:00 pm on 8 Business Day or on a day that is not a Business Day, the notice shal|
be deemed to have been received at 9:00 am on the next Business Day.

Proof of service

In proving service of a notice, it shall be sufficient 1o prove that the envelope containing such notice
was addressed to the address of the relevant party as set out in Schedule 7 (or as otherwise
notified by that party under clauss 14.1 above) and 4delivered either:

to that address, or

into the custody of the postal gutharities as a pre-paid recorded delivery first-class [stier.
Governing Law and Jurisdiction

Governing law

This debenture and any dispute or claim arising out of of in connection with it or its subject matter
or formation {including non-contractual disputes or claims) shall be governed by and construed in
accordance with the iaw of England and Wales,

Jurisdiction

The parties to this debenture imevocably agres that, subject as provided below, the courts of
England and Wales shall have exclusive jurisdiction to settle any dispute or claim that arises out of
or in connection with this debenture or its subject matter or formation {including non-contractual
disputes or claims). Nothing in this clause shall limit the right of the Lender to take proceedings
against the Borrower in any other court of competent jurisdiction, nor shall the taking of proceedings
in any one or mare jurisdictions preclude the taking of proceedings in any other jurisdictions,
whethear concurrently or not, to the extent permitted by the law of such other jurisdiction.

{Other service
The Borrower irrevocably consenis to any process in any procsedings being served on it in

accordance with the provisions of this debenture relating to service of notices. Nothing contained
in this debenture shall affect the right to serve process in any other manner permitied by law,
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This document has been execuled as a deed and is delivered and takes effect on the date stated at the
beginning of it.
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Schedule 1 - Property

Property:
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Schedule 2 - Represantations and warranties

1.

6.1

6.2

6.3

SE744013 vi

Ownarship of Charged Property

The Borrower is the legal and beneficial owner of the Charged Property free from any
Encumbrance other than the Encumbrances created by this debenture.

Adverse Claims

The Borrower has not received or acknowledged notice of any adverse claim by any person in
respect of the Gharged Property or any interestin it

Adverse Covenants

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

MNa Breach of Laws

There is no breach of any law or regulation, which materially adversely affecis the Charged
Property.

No Interference in Enjoyment

No facility necessary for the enjoyment and use of the Charged Property ig subject to terms entitling
any person to terminate or curtail its use,

Information For Valuations And Certificates of Title

All written information supplied by the Borrower or on its behalf for the purpose of each Valuation
and Certificate of Title was true and accurate in ail material respects as at its date or as at the dats
{if any} on which it was stated t0 be given.

The information referred to in paragraph 6.1 of this Schedule was, as at its date or as at the daie
(if any} on which it was stated o be given, complete and the Borrower did not omit to supply any
information which, if disclosed, would adversely affect the Valuation or Certificate of Title.

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

No Overriding Interests

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

No Prohibitions or Breaches

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

asseis.

Avoidance of Security
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10.

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

Environmental Compliance

The Borrower has at all imes complied in all material respects with all applicakle Environmeanial
Law and Environmental Licences.
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1.1

1.2

13

2.1

22

4.1

4.2

e 3 - Covenants
MNegative Pledge and Disposal Restrictions
The Borrower shall not at any time, except with the prior written consent of the Lender:

create, purport to craate or permit to subsist any Encumbrance on, or in reiation 1o, any Gharged
Property other than any Encumbrances created by this debenture, or

sell, assign, transfer, part with possession of or gtherwise dispose of in any manner {or purport to
do so) all or any part of, or any interest in, the Charged Property, except for the disposal in the
ordinary course of business of any of the Charged Property subject to the floaiing charge created
under this debenture, or

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

Trading and Preservation of Charged Property

The Borrower shall:

carry on its trade and business in accordance with the standards of good management fram time
to time current in such trade or business on those parts (if any} of the Properties 25 are, or may
bea, used for the purposes of trade or business, and

not do, or permit o be done, any act or thing, which will or might depraciate, jeopardise or otherwise
prejudice the security held by the Lender or materially diminish the value of any of the Charged
Property or the effectiveness of the security created by this debenture.

Statutory Compliance

The Borrower shall comply with all statutes, byelaws and regulations relsting fo its trade or
business and the whole or any part of the Charged Property.

Provision of information
The Borrower shall;

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

inform the Lender promptly of any acquisition by the Borrower of, ar contract made hy the Borrower
to acquire, any freehold, leasehold or other interest in property.

Insurance
The Borrower shall:
insure and keep insured all of its undertaking and assets with reputable and responsible insurers

previously approved by the Lender in such manner and o such exient as i3 reasonable and
customary for an enterprise engaged in the same or similar business and in the same or similar

localities against such risks and contingencies as the Lender shall from time to time request,

BET440313 wi

procure that the interest of the Lender is noted on all its policies of insurance in such manner as
the Lender may in its absolute discretion regquire, and
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9.1.3

5.2

5.21

5.2.2

523

8.1

8.2

8.3

9.2

10.

duly and punctuslly pay all premiums and any other monies necessary for maintaining its insurance
in full force and effect; and

{if the Lender so requires) give to the Lender copies of the receipts for all premiums and other
payments necessary for eflecting and keeping up each Insurance Policy (or where, in the case of
leasehold property, insurance iz effected by the landiord, such evidence of the payment of
premiums as the Borrower is entitled o obtain from the landlord under the terms of ths relevant
lease}.

All monies payable at any time under any Insurance Policy {whether or not the security constituted
by this debenture has become enforceable) shall:

be paid immediately to the Lendar,

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

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

No invalidation of insurance

The Borrowar shall not do or omit to do, or parmit to he done or omitted, anything that may
invalidate or otherwise prejudice any Insurance Policy.

Repair

Tha Borrower shall:

at ali times keep in good and substantial repair and condition all the Charged Property including,
without limitation, all buildings, erections, structures and fixtures and fittings on and in the
Properties and shall keep all premises adequately and properly painted and decorated and replace
any fixtures and fittings which have become worn out or otherwise unfit for use by others of a like
nature and equal vaiue,

keep all Equinment in good repair, working order and condition and fit for its purpase, and

where it is uneconomic to repair any part of the Charged Property, replace such part by another
similar asset of equal or greater qualily and value.

Na Alterations
The Borrower shall not, without the prior written consent of the Lender:

pull down or remove the whole or any part of any building forming part of the Property nor permit
the same {0 occur, ar

make or permii to be made any material alterations ta the Froperty or sever or remove or permit to
be severed or removed any of its fixtures or fillings (excapt 1o make any necessary repairs or renew
or replace the same in accordance with paragraph 8 of this Schedule).

The Borrower shall promptly give notice to the Lender if the premises or fixtures or fittings forming
part of the Property are destroyaed or damaged.

Development Restrictions
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10.1

102

11.

12,

13.

131

13.2

133

13.4

14.

15.

58744013 vi

The Borrower shall not, without the prior written consent of the Lender;

make or, in so far as i is able, permit others to make any application for planning permission or
development consent in respect of the Property, or

carry out ar permit or suffer to be carried out on the Property any development as defined in each
of the Town and Country Planning Act 1980 and the Planning Act 2008 or change or permit or
suffer to ba changed the use of the Property.

Planning Information
The Borrower shall:

give full particulars to the Lender of any notice, order, direction, designation, resoiution or proposal
given or made by any planning authority or other public body or authority (Planning Notice) that
specifically applies to any Property, or to the locality in which it is situated, within seven days after
hecoming aware of the relevant Planning Notice; and

{if the Lender so requires) immediately, and at the cost of the Borrower, take all reascnable and
necessary steps to comply with any Planning Motice, and make, or join with the Lender in making,
such objections

Praparty Information

The Borrower shall inform the Lender promptly of any acquisition by the Bomrower of, or contract
made by the Borrower to acquire, any frechold, leasehold or other interest in any property.

Leases and Licences Affecting the Properly

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

grant any licence or lease affecting the whole or any part of the Property, or exerciss the statutory
powers of leasing or of accepting surrenders under section 98 ar section 100 of the LPA 1925 (or
agree to grant any such licence or lsase, or agree to exercise the statutory powers of leasing or of
accepting surrenders under section 99 or section 100 of the LPA 1825},

in any other way dispose of, accept the surrender of, surrender or create any legal or equitable
estale or interest in the whole or any part of the Property {or agree to dispose of, accept the
surrender of, surrender or creale any legal or equitable estate or interest in the whols or any pant
of the Property),

let any person into occupation of or share occupation of the whole or any part of the Property, or
grant any consent or licence under any lease or lcence affecting the Property.

No Restrictive Obligations

The Borrower shall not, without the prior written consent of the Lender, enter into any cnerous or
restrictive obligations affecting the whole or any part of the Property of create or permit to arise any

overriding interest, easement or right whatevsr in or over the whole or any part of the Property.

Proprietary Rights
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16.

18.1

16.2

17.

18.

18.1

18.2

19.

19.1

19.1.1

19.1.2

19.2

20.

The Borrowar shall procure that na persen shall become entitied to assert any proprietary or cther
like right or interest over the whole or any part of any Property without the prior written consent of
the Lender.

MNotice of Breach

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

any representation or warranty set out in Schedule 2, and
any covenant set out in this Schedule 3.
Titte Documents

Tha Borrower shall on the execution of this debenture (ar, if later, the date of acquisition of the
relevant Charged Property) deposit with the Lender and the Lender shall during the continuance
of this debenture be entitied to hold all deeds and documents of title relating to the Charged
Property which ara in the possession or conirol of the Borrower (and, if not within the possession
and/or control of the Borrower, the Borrower undertakes to obtain possession of all such deads
and documents of title).

Compliance With and Enforcement of Covenants
The Borrower shall:

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

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

MNotices or Claims Relating to the Property
The Borrower shall:

give full particuiars to the Lender of any notice, arder, direction, designation, resolution, application,
requirement or proposal given or made by any public or local body or authority {a Notice) that
spacifically applies to the Propently, or to the locality in which it is situated, within seven days after
becoming aware of the relevant Natice, and

(if the Lender so requires) immediately, and at the cost of the Borrower, take all reasonable and
necessary steps to comply with any Notice, and maks, or join with the Lender in making, such
abjections or representations in respect of any such Notice as 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 modification, suspension or revacation of any Environmental Licence
or any alleged breach of any Environmental Law, in each case relating to the Property.

Payment of Rent and Outgoings

The Borrower shali;
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20.2

21,

211

212

22.

221

222

23.

24.

23.

25.1

25.2

26.

27.

56744013 w1

where the Property, or part of it, is held under a lease, duly and punctually pay all rents due from
time to time, and

pay {(or procure payment of the samse) when due all charges, rates, taxes, duties, assessments and
other outgoings relating to or imposed upon the Propenty or on its cccupier.

Rent Reviews

The Borrowert:

shall, if the Property is subject to occupational leases or licences, impiement any upwards rent
review provisions and shall not, without the prior written consent of the Lender, agree {o any change
in rent to less than the open market rental value of the relevant part of the Property, and

shall not, without the prior written consent of the Lender, if the Property is leasehold, agree o any
change in the rent payable under the lease in excess of the open market rental vaiue and shali
only agree to any upwards rent review in accordance with the terms of the lease.

Ernvironment

The Borrower shall in respect of the Property:

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

obtain and comply in all material respects with ail Environmenial Licences.

Conduct of Business on Property

The Borrower shall carry on its trade and business on those parts (if any) of the Property as are
used for the purposes of trade or business in accordance with the standards of good management
from time to time current in such trade or business.

inspection

The Borrower shall permit the Lender and any Receiver and any person appointed by either of
them to enter on and inspect the Property on reasonable pricr notice.

Vat Qption to Tax
The Borrower shall not, without the prior written consent of the Lender:
exercise any VAT option to tax in relation to the Praperty, or

revoke any VAT option to tax exercised prior to and disclosed to the Lender in writing prior 10 the
date of this deed.

Collection of and Dealings with Rent and Other Income

The Borrower shail not deal with amounts payable to or for the benefit of the Borrower by way of
rent, licence fee, ground rent and rent charge in respect of any part of the Properties and other
monies payable to or for the benefit of the Borrower in respect of occupation or usage of any part
of the Properties, including {without limitation) for display of advertisements on licence or otherwise

except by getting it in and realising it in the ordinary and usual course of its business.

Further Assurance
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28.

29.

The Borrower, at its own cost, shall prepare and execute such further legal or other mortgages,
chargaes or transfers (containing a power of sale and such other provisions as the Lender may
reasonably require) in favour of the Lender as the Lender shall in iis absolute discretion from time
to time require over all or any part of the Charged Property and give all notices, orders and
directions which the Lender may require in its absolute discretion for perfecting, protecting or
facilitating the reatisation of its security over the Charged Property.

ingpeaction

The Borrower shall permit the Lender and any Receiver and any person appointed by efther of
thermn to enter upon and inspect any Property during normal business hours upon reasonable prior
notice,

Borrower's Waiver of Set-Off

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

3.1

3.2

4.1

4.2

Power 1o Remedy

The Lender shall be entitied (but shall not be hound) to remedy a breach at any time by the
Borrower of any of lis obligations contained in this debenture and the Barrower imevocabily
authorises the Lender and its agents to do all such things as are necessary or desirable for that
puUrpose.

Exercise of Rights

The rights of the Lender under paragraph 1 of this Schedule 4 are without prejudice to any other
rights of the Lender under this debenture and the exercise of those rights shail not make the Lender
liahie to account as a mortgagee in possession,

Power to Dispose of Chattsls

At any time after the security constitited by this debenture shall have become enforceabls, the
Lendsr or any Receiver:

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

without prejudice 1o any obligation to account for the proceeds of any sale of such chatials or
produce, shail be indemnified by the Borrower against any liability arising from such disposal.

Prior Encumbrances

At any time after the security constituted by this debenture shall have become enforceable or after
any powers conferred by any Encumbrance having priority to this debenture shall have become
exercisable, the Lender may:

redeem such ar any other prior Encumbrance or procure its transfer fo itself, and
settle any account of the holder of any prior Encumbrance.

Any accounts so setled and passed shall be, in the absence of any manifest error, conclusive and
binding on the Borrower and all monies paid by the Lender to an encumbrancer in setilement of
such an account shall, be paid or reimbursed by the Borrower ta the Lender on demand together
with interest on the amount due which shall accrue and be payable from the date on which the
relevant demand is made by the Lender until full discharge (whether before or after judgment) at
the rate and in the manner applying from time to time under the most recent Facility Letter or as
atherwise agreed in writing between the Lender and the Borrower.

Conversion aof Currency

For the purpose of or pending the discharge of any of the Secured Liahilities the Lender may
convert any monies recelved, recovered or realised by the Lender under this debenture {including
the proceeds of any previous conversion under this paragraph 5 of this Schedule 4) from their
existing currancies of denomination inta such other currencies of denomination as the Lender may
think fit and any such conversion shall be effected at a market rate selected by the Lender. Each
previous reference in this paragraph 5 of this Schedule 4 to a currency extends to funds of that
currency and, for the avoidance of doubt, funds of one currency may be canverted into different
funds of the same currency.

New Accounts
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6.1

6.2

7.1

7.2
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If the Lender receives notice of any subsequent Encumbrance or other interest affecting all or part
of the Charged Property, the Lender may apen a new account or accounts for the Borrower in the
Lender's boaks and (without prejudice 1o the Lender's right to combine accounts) no money paid
o the credit of the Borrower in any such new account will be appropriated towards or have the
effect of discharging any part of the Secured Liabilities.

If the Lender does not open a new account or accounts immediately on receipt of notice under
paragraph 6.1 of this Schedule 4, then, uniess the Lender gives express written notice o the
contrary to the Borrower, as from the time of receipt of the relevant notice by the Lender all
nayvments made by the Borrower 1o the Lender shall be treated as having been credited tc a new
account of the Borrower and not as having been applied in reduction of the Sacured Liabilities.

Lender's Set-Off Rights

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

the security constituted by this debenture has hecome enforceable, or

the Lander has received notice of any subsequent Encumbrance or aother interest affacting ali or
any part of the Charged Property,

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

indulgence

The Lender may in ifs discretion grant time or other indulgence or make any other arrangement,
variation or release with any person or persens not being a party to this debenture {whether or not
such person or persons are jointly liable with the Borrower) in respect of any of the Secured
Liabilities or of any other security for them without prejudice either to this debenture or 1o the liability
of the Borrower for the Secured Liabilities,
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1.

1.1

1.2

1.3

1.4

1.5
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e 5 - Enforcement
Enforcement Events
This debenture shall be enforceable if:

any of the Sscured Liabilities shali not be paid or discharged when the same ought to be paid or
discharged by the Borrower {whether on demand or at scheduled maturity or by acceleration or
otherwise, as the case may be), or

the Borrower shall be in breach of any of its obligations under this debenture or under any cther
agreement between the Borrower and the Lender, or

any repraesentation, warranty or statement made or deemed to be made by the Borrower under this
debentures is or proves to have been incorrect or misleading in any material respect when made or
deemed to be made, ar

an kEvent of Default acours, or

any representation, warranty or statement made or desemed to be made by the Borrowsr under this
debeniure is or proves to have been incorrect or misleading in any material respect when made or
deemed to be made,

and in any such event (whather or not the event is continuing), without prejudice to any other rights
of the Lender, the powers of sale under the Law of Property Act 1925 shall immediately be
axarcisable and the Lender may in it absoiute discretion enforce all or any part of the security
creatad by this debenture as it sees fit,

Statutary Power of Sale

The powers of sale conferred upon morigagees under the Law of Properiy Act 1925 shall, as
batween the Lender and a purchaser from the Lendar, arise on and be éxercisable af any fime
after the execution of this debenture, but the Lender shall not exercise such power of sale until the
security constituted by this debenture has become enforceable under paragraph 1 of this Schedule
5.

Extension of Statutory Powers

The statutory powers of sale, leasing and accepting surrenders conferred upon morigagees under
the Law of Property Act 1925 and/or by any other statuie shall be exercisable by the Lender under
this debenture and are extended so as to authorise the Lender whether in its own name or in that
of the Borrower {0 make any lease or agreement for lgase, vary any lease, accepl surrenders of
lease or grant any option of the whole or any part or parts of the freehold and ieasehold properiy
of the Borrower with whatever rights relating to other parts of it and containing whatever covenants
on the part of the Borrower and generally on such terms and conditions (including the payment of
maney to a lessee or tenant on a surrender) and whether or not at a premium as the Lender thinks
fit.

Protection of Third Parties

Na purchaser, morigagee or other person dealing with the Lender or any Receiver shall he
concerned:
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4.2

6.1

61.1

6.2

7.1

7.2

to enquire whather any of the Secured Liabilities have become due or payable or remain unpaid or
undischarged, or whether the power the Lender or a Receiver is purporting to exercise has become
exercisable, or

to see {o the application of any money paid to the Lender or any Receiver.
No Liability as Mortgagee in Possession

Neither the Lender nor any Receiver nor any Administrator shall be liable to account as mortgages
in possession in respect of ail or any of the Charged Property nor shall any of them be liable for
any loss upon realisation of, or far any neglect or default of any nature whatsoever in connection
with, all or any of the Charged Property for which a mortgages in possession might as such be
liable.

Appointment of Receiver

At any time after the security constituted by this debenture has become enforceabie, or at the
raquest of the Borrower, the Lender may without further notice:

appeint by way of deed, or otherwise in writing, any one or more person or persons {0 be a receiver
or a receiver and manager of ali or any part of the Charged Property, and

{subject to saction 45 of the Insolvency Act 1886) from time to time by way of deead, or otherwise
in writing, remave any person appointed to be Receiver and may in like manner appoint ancther in
his place.

Where more than one persan is appointed Receiver, they will have power to act separately (unless
the appointmant by the Lender specifies to the contrary).

The Lender may fix the remuneration of any Receiver appointed by it without the resirictions
contained in section 109 of the Law of Property Act 1925 and the remuneration of the Recaiver
shall be a debt secured by this debenture which shall be due and payable immediately upon its
being paid by the Lender.

Powers Additional

The powers of sale and appointing a Receiver conferred by this debenture shall be in addition to
ail statutory and other powers of the Lender under the Insolvency Act 1986, the Law of Property
Act 1825 or otherwise and shali be exercisable without the restrictions contained in sections 103
and 109 of the Law of Property Act 1925 ar otherwise.

The power to appoint 8 Recelver {whether conferred by this debenture or by statute) shall be and
remain exercisable by the Lender notwithstanding any prior appointment in respect of all or any
part of the Charged Property.

Ageni of the Borrower

Any Receiver appointed by the Lender under this debenture shall be the agent of the Barrower and
the Borrower shall be solely responsible for his acts and remuneration as wall as for any defaults
cammitted by him.

Powers of Receiver

Any Receiver appointed by the Lender under this debenture shall in addition to the powers
conferred on him by the Law of Property Act 1925 and the Insolvency Act 1986 have power to do
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10.1

10.2

10.3

104

11,

12.

13,

13.1

13.2

i4.

15,

158.1

56744013 w1

all such acts and things as an abseolute owner could do in the management and disposal of such
of the Charged Property over which the Receiver is appointed and in particular the powers set out
in Schedule 8.

Order of Application of Proceeds

All monies received by the Lendar or a Receiver in the exarcise of any enforcement powers
conferred by this debenture shall be applied:

first in paying all unpaid fees, costs and other liability incurred by or on behalfl of the Lender {and
any Receiver, attornsy or agent appointed by it),

second in paying the remuneration of any Receiver (as agreed between him and the Lender),

third in or towards discharge of the Secured Liabilities in such order and manner as the Lender
shall determine, and

finally in paving any surplus to the Borrower or any other person entitled to it

Section 109(8) Law of Property Act 1925

Neither the Lander nor any Receiver shall be baund (whether by virtue of section 108(8) of the Law
of Property Act 1925, which is varied accordingly, or otherwisa) to pay or appropriate any receipt
or payment first towards interest rather than principal or otherwise in any particular order as
hetween any of the Secured Liabilities.

Suspense Account

All monies received by the Lender or a Receiver under this debenture may, at the discretion of the
Lender or Recsiver, be credited o any suspense or securities realised account and shall bear
interest at such rate, if any, as may be agreed in writing between the Lender and the Borrower and
may be heid in such account for so long as the Lender or Receiver thinks fit.

Power of Atiorney

By way of security the Borrower irrevocably appaints the Lender and every Receiver separately to
be the attormey of the Borrowsr and in its name and an its behalf and as its act and deed to execute
any documents, and do any acts and things which:

the Borrower is required to execute and do under this debenture, and/or

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

Ratffication of Acts of Attarney

The Borrower ratifies and confirms and agrees to ratify and confirm anything which any of lis
attorneys may do in the proper and lawful exercise or purported exercise of all or any of the powers,
authorities and discretions referred to in paragraph 13 of this Schedule 5,

Appaintment of an Administrator

The Lender may, without notice to tha Borrower, appoint any one or more persons to be an

Administrator of the Borrower pursuant to Paragraph 14 of Schedule B1 of the Inscolvency Act 1988
if the security constituted by this deed becomes enforceable.
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16.2 Any appointment under this paragraph 15 shall:

1521 be in writing signed by a duly autharised signatory of the Lender, and

15.2.2 take effect, in accordance with paragraph 19 of Schedule B1 of the Insolvency Act 1886.

15.3 The L ender may apply to the court for an order removing an Administrator from office and may by

notice in writing in accordance with this clause 15 appoint a replacement for any Administrator whas
has died, resigned, been removed or who has vacatad office upon ceasing to be qualified.
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Schedule § - Further powers of Receiver

1.

10.

To Repair and Develop Properties

A Receiver may underiake or complete any warks of repair, building or development an the
Propertias.

To Surrender and Vary Leases

A Receiver may grant or accept survenders of any leases or tenancies affecting the Properties or
vary the terms of any leases or tenancies affecting the Praperties upon such terms and subject io
such conditions as he thinks fit.

To Employ Personnel and Advisors

A Receiver may provide services and emgloy, or engage, such managers contractors and other
personnel and professional advisors on such terms as he desms expedient.

To Make Vat Elections
A Reteiver may make such elections for value added tax purposes as he thinks fit,
To Charge Remuneration

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

To Realise Charged Property

A Receiver may collect and get in the Charged Property in respect of which he is appointed or any
part thereof and for that purpose make such demands and take any proceedings as may seem
expadient and to taks possession of the Charged Property with like rights.

To Manage or Reconsiruet the Borrower’s Business

A Receiver may carry on, manage, develop, reconstruct, amalgamate or diversify or concur in
carrying on, managing, developing, reconstructing, amalgamating or diversifying the business of
the Barrower.

To Dispose of Charged Property

A Receiver may grant options and licences over all or any part of the Charged Property, sell or
concur in seling, assign ar concur in assigning, lease or concur in leasing and accept or concur in
accepting surrenders of leases of, all or any of the property of the Borrower in respact of which he
is appoinied in such manner and generally on such terms and conditicns as he thinks fit {fixtures
and plant and machinery may be severed and sold separately from the premises in which they are
gontained without the consent of the Borrower) and to carry any such sale, assignment, leasing or
surrender into effect. Any such sale may he for such consideration as he shall think fit and he may
promote or concur in pramoting a company to purchase the property (o be sold,

To Make Settlements

A Recelver may make any arrangament, settlement or compromise between the Borrower and any
other person which he may think expedient.

To improve Equipment
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1.

12.

13.

14.

15.

18.

17.

17.1

17.2

17.3

18.

A Receiver may make substitutions of, or improvements to, the Equipment as he may think
expadient.

Ta Make Calls on Borrower Members

A Receiver may make calls conditionally or unconditionally on the members of the Borrower in
respect of the uncalled capital with such and the same powers for that purpose and for the purpose
of enforcing payments of any calls so made as are conferred by the articles of association of the
Borrower on its directors in respect of calls authorised to be made by tham,

Tao Appoint Staff and Agents

A Receiver may appoint managers, officers, servants, workmen and agenis for the aforesaid
purposes at such salaries and for such periods and on such terms as he may determine.

Ta Insure

A Receiver may, if he thinks fit, but without prejudice o the indemnity contained in clause 10, effect
with any insurer any palicy or policies of insurance either in lieu or satisfaction of, or in addition to,
such insurance.

Law of Praperty Act 1825

A Raceiver may exercise all powers provided for in the Law of Property Act 1925 in the same way
as if he had been duly appointed under that act and exercise all powers provided for an
administrative receiver in Scheduie 1 of the Insclvency Act 1986,

To Barrow

A Receiver may for any of the purposes authorised by this Schedule 6 raise money by borrowing
from the Lender or from any other person on the security of all or any of the Charged Property in
respect of which he is appeinted upon such terms (including if the Lender shall consent to terms
under which such security ranks in priority to this debenture) as he shall think fit,

Ta Redeem Prior Encumbrances

A Receiver may redsem any prior Encumbrance and settle and pass the accounts fo which the
Encumbrance relates and any accounts 50 setiled and passed shail be, in the absence of any
manifest ervor, conclusive and binding on the Borrower and the monies so paid will be deemed o
be an expense praperly incurred by him.

incidental Powers

A Recsiver may do all such other acts and things:

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

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

which he lawfuliy may or can dao as agent for the Borrower,
Scope of Powers

Any exercise of any of these powers may be on behalf of the Borrower, the directors of the Borrower
{(in the case of the power contained in paragraph 11 of this Schedule 8) or himseif.
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Schedule 7 - Notice details

The Borrower:

The Lender:

56744013 vi

Ewell Road Development Ltd and the then
current registered office

marked for the attention of The Directors

West One Loan Limited incorporated and
registered in England and Wales with
company number 5385677  whose
registered office is at 3rd Floor Premiere
House, Elstree Way, Borehamwood,
Herffordshire, WDE 1JH

Fax number: 0333 1234 557 marked
for the attention of The Directors
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EXECUTED and DELIVERED as a DEED on
behalf of WEST ONE LOAN LIMITED acting by
a director in the presence of-

g G S LV P P ST

Director
SIGNATURE OF WITNESS
Wiiness Name in biock capitals:

Witness Address:

Witness Occupation:

B5ET44013 v
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EXECUTED and DELIVERED as a DEED by the Borrower acting T
by a direcior in the presence of: (\ o

Signature of director

Signature of withess _..\

Print name ....... WEE ............ %ENN { 4

Address ..o _,_,.m‘,k,,*.,,‘_-_._.-;..-.p‘”‘"” MillsLLP

EPTIAMBIuC cnognop voRonRzAnY pN B AT Fd S Ea P 2

& Hill Avenua
xxxxxxxxxxx B Ry e T
Bucks

Occupation .. SO L, C g f@ QQ

OR

EXECUTED and DELIWVERED as a DEED by the Borrower acting
by twi directors;

Signature of directar

D L L L R T R T AR L LT

Signature of director
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