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Registration of a Charge

Company Name: BAKER & DELL DEVELOPMENTS LIMITED
Company Number: 10920717

Received for filing in Electronic Format on the: 07/06/2023 XC5678HT

Details of Charge

Date of creation:  19/05/2023
Charge code: 1092 0717 0005
Persons entitled: ASPEN BRIDGING LIMITED

Brief description:  PROPERTY: LAND ADJOINING SALT BOX, PILLMOOR LANE, COXLEY,
WELLS, BA5 1RF FOR MORE DETAILS PLEASE REFER TO THE
INSTRUMENT.

Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Certified by: SUE MASSEY

Electronically filed document for Company Number: 10920717 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10920717

Charge code: 1092 0717 0005

The Registrar of Companies for England and Wales hereby certifies

that a charge dated 19th May 2023 and created by BAKER & DELL
DEVELOPMENTS LIMITED was delivered pursuant to Chapter A1 Part 25
of the Companies Act 2006 on 7th June 2023 .

Given at Companies House, Cardiff on 12th June 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



(i
Date: , i M/l fhj 2023

Balker & Dell Developments Limited

as Borrower

Aspen Bridging Limited

as Lender
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THIS DEED is dated / 7 [f%’lm,J 2023

"

BETWEEN:

(H

BAKER & DELL DEVELOPMENTS LEIAITED a company registered in England (company
registration number: 10920717) whose registered address is at 53 New Fosseway Road, Bristol,
RBS14 9LW {the "Borrower"), and

(2) ASPEN BRIDGING LIITED a company registered in England {company redistration numbar
10270026) whose registered office is at 2 Stratford Court, Cranmore Boulevard, Shirley, Solibull,
BO0 4QT (the "Lender).

BACKGROLNL:

{A) The Lender has agreed, pursuant to a Facility L.etfter, to provide the Borrower with loan facilities
oh a securad basis.

{B) The Rorrower is the owner of the Properiies.

(&) This debenture provides security which the Borrower has agreed to give the Lender for the loan
facilities made or to be made available under the said Facility Letter and all liabilities and
ohligations arising under all other existing and future agreements, deads or documents which the
Borrower has agreed or does, in the future, agree shalt be secured upon the Charged Property.

IT15 AGREED:

1. Refinitions and Interpretation

1.1 Nefinitons

In this debenture the definitions and rules of interpretation in this clause apply.

"Administeator” an administrator appointed to manage the affairs, business and property of the
Borrower pursuant te paragraph 15 of Schedule 5.

"Cortificate of Title" any report on or certificate of title relating 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 London and deposits are dealt with on the l.ondon Interbank Market.

"Charged Property" all the assets, property and undertaking from time to tirme subject ta the
securily interests created by this debenture (and references fo the Charged Property include
references to any part of it),

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

"Encumbrance” any morigage, charge (whether fixed or floating, legal or equitable), pledge, lien,
assignment by way of security, or other security interest securing any obligation of any person or
any other agreament ar arrangement having a similar effect.

"Environment” the natural and man-made environment including all ar any of the following
media, namely air, waler and land (including aiv within buildings and other natural or man-macdle
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structires above o below the ground) and any living organisms (including rman) or systems
supported by those media.

"Eavironmental Law" all applicable laws, statutes, regulations, secondary legislation, bye-laws,
common law, directives, treaties and other measures, judgments and decisions of any court or
tribunal, codes of practice and guidance notes in so far as they relate to or apply to the
Environtment.

"Environmental Licence" any authorisation, permit or licence necessary under Environmantal
: l.aw in respect of any of the Charged Property.

"Equipment" all present and future equipment, plant, machinery, tools, vehicles, furniture,
fitings, installations and apparatus and other tangible moveable properly 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 falls within the definition of an Event of Default in any
of the Facility |_etters.

"Facility Leiters" the loan Facility Letter between the Lender and the Borrower for the provisien
of the loan facilities secured by this debenture as amended fram time to time and all other
existing andfor future agreements, deeds or documents, as amended from time to timea, belween
the Lender and the Borrawer.

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

"hsurance Poliey” each contract or policy of insurance effected or maintained from iime to time
in respact of the relating to the whole or any part of the Charged Property,

"Einancial Gollateral Regulations" the Financial Collateral Arrangements (No. 2) Reguilations
2003 (81 2003/3226).

"Aroperties” all freehold and leasshold properties (whether registered or unregistered) and all
commonholkl propetties, now or in the future (and from time to time) owned by the Borrower or in
which the Borrower hotds an interest (including (hut not limited to) the properties which area brieily
described in Schedule 1) and Property means any of them.

"Receiver a recaiver and/or manager of any or all of the Charged Properly appointed under
paragraph 6 of Schedule 5.

"Gecured Liabilities” all present and fulure monies, obligations and liabilities owed by the
Borrower to the Lender, whether actual or contingent and whether owed jolntly or severally, as
principal or surety andior in any other capacily whatsoever under or in connestion with the
Facility Letters or this debenture together with all interest (ihcluding, without limitation, default
interest) aceruing in respect of such monies, obligations or liabiliies.

"Sectrity Financial Collateral Arrangement” shall have the meaning given fo that expression in
the Financial Collateral Regulations.

"Security Period” the period starting on the date of this debenture 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.
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1.2

1.2.1

1.2.2

1.2.8

1.2.6

1.2.7

1.2.8

1.2.9

1.2.10

1.2.11

1212

1.2.13

1.2.14

1.2.15

1.2.16

Interprotation

Lnless {he context otherwise requires, in this debenture:

any reference to any statute or statutory pravision includes a reference to any subordinate
legislation made under that statute or statutory provision, to any modificatian, re-enactiment or
extension of that statute or statutory provision and to any former stafute or statutory provision
which it consoliclated ar re-enacted before the date of this debenture,

a reference to one gender includes a reference fo the other genders,

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

a reference 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, unless the context
otherwise requires,

the reference to continuing in relation to any of the everis menfioned in paragraph 1 of Schedule
5 means an event which has not been remadied 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 force 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, finm, company, partnership,
corporation, unincorporated body of persons, or any state or any agency of any person,

a reference io an amendment includes a supplement, variation, novation or re-enactment (and
amended shall be construed accordingly),

a reference to assets includes present and fufure properties, undertakings, revenues, rights and
henefits of every description,

a reference to an authorisation includes an authorisation, consent, licence, approval, resolution,
exemption, filing, regisiration and notarisation,

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

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

a reference to the Barrower or the Lender shall include its successors, permitted transferees and
permitted assigns,

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

where there is any conflict batween the terms of this debenture and the Facilily Letters, the terms
of the Facility Letters shall prevail, and

clause, Schadule and paragraph headings shall not affect the interpretation of this debenture.
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1.3

1.4

1.4

1.4.2

1.4.3

1.6

:'_i\?

3.1

3.1.2

Glawbark

If the Lender considers that an amount paid by the Borrower in raspect of the Secured Liabilities
is capable of being avoidad of otherwise set aside on the liquidation or administration of the
Borrower or otherwise, then that amount shall not he censidered to have been irevecably paid
for the purposes of this debenture,

Nature of security over real property

A reference in this deed to a charge or mortgage of or over any Property includes:

all buildings and fixtures and fitiings (including trade and tenant's fixtures and fittings) that are
situated on or form pant of thal 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 or in connaction with that Property,

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

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

For the purposes of section 2 of the Law of Property (Miscellaneous Provisions) Act 1989 the
terms of the Facility Letters and of any side letters between any parties in relation to the Facility
Lelters are incorporated injo this debenture,

Insolvency Act 1986

Paragraph 14 of Schedule B1 to the Insolvency Act 1986 applies to the floating charge created
by this debenlure,

Covenant to Pay

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

Giranit of Secuyity
Chairging clause

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

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

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

(9] the benefit of all other contracts, guarantees, appointments and warranties relating to
the Chargad Property and other documents to which the Borrower is & parly or which
are in its favour or of which it has the benefit relating to any letting, developtnent, sale,
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3.3.1
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purchase, use or the operation of the Charged Propery or otherwise relating to the
Charged Propeity (including, in each case, but without limitation, the right to demand
and receive all 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 equity in relation
to any of them, the right to compel performance of any of them and alt other rights,
interasts and benefits whatever acoruing to or for its benefit arising from any of them),

{c) all authorisations (statutory or otherwise) held or required in conneclion with the
Borrower's business or the use of any Charged Property, and all rights in connection
with them.,

(d) all Properties acguired by the Borrower in the future,

{c)) all present and future inferests of the Borrower not effectively mortgaged or charged
under the preceding provisions of this clause 3 in or over freehold or leasehold property,

N all present and future rights, licences, guarantees, rents, deposits, contracts, covenants
and warranties relating to each Property,

(o) all licences, consents and authorisations, siatutory or otherwise held or required in
connection with the Borcowar's business or the use of any Charged Property and all
rights in connection with them,

) all present and future goodwill and uncalled capital for from time to time of the [orrower,
and

{ all 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 mortgaged, charged or assigned pursuant to
clause 3.1.1, clause 3.1.2 and clause 3.2.

Assignment

As a cohtinuing security for the paymeant and discharge of the Secured Liabilities, the Borrower
with full tile 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 Policy,
including the proceeds of any claims under each Instrance Policy provided thal nothing in this
clause 3.2 shall constituie the Lender as mortgagee in possession.

Automatic conversion of floating charge

The floating charge created by clause 3.1.3 shall automatically and immediatety (without notice)
be converted info a fixed charge over the relevant Charged Propetiy if:

the Borrower;

{(a) creates, or altempts fo 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

()] disposes or attempts o dispose of all or any part of the Charged Property (other than
propery subject only to the floating charge while it remains uncrystallised which
property may be disposed of in the ordinary course of business), or

L95)



332

333

334

5.4

o

4.1

4.2

4.4

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

any person levies or allempts to levy any distress, attachment, execution or other process
against ali or any part of the Charged Froperty, of

the Lender receives notice of the appointment of, or a proposat or an intention to appoint, an
administraior 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 regayds any part of the
Charged Property specified by the Lender in that notice.

Assets acyuived after any floating charge crystallisation

Any asset acquired by the Borrowar after any crystallisation of the floating charge created under
this dehenture which hut for such crystallisation would be subject to a floating charge uncter this
debenture shall (unless the Lender otherwise confirms in wtiting to the contrary to the Botrower)
be charged to the Lender by way of first fixed charge.

Perfection of Securily
Registraiion at the Land Hegistry

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

"No disposition of the registered estate by the proprietor of the registered estate or by the
proprietor of any registered charge, not being a charge registered before the eniry of this
restriction is to be registered without a written consent signed by the proprietor for the tima being
of the charge dated | J9 ac o TE ] in favour of Aspen
Bridging Limited referred to in the charges register or their conveyancet”

Further advances

The security hereby constituted is made to secure further advances. The Lender covenants with
the Borrower that the Lender shall perform its obligations to make an advance or advancas under
the Facility Letters (including any obligation to make avaiable 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 wriiten cansent of the Lender.

Cautions against first regisiration and notices

Whether or not title to the Propeities is registered at the Land Registry, if any caution against first
registration or any notice (whether agreed or unilateral} is registered against the Borrower's title
to the Properties, the Borrower shall as soon as reasonably practicable provide the Lender with
full particutars of the circumstances relating to such caution or notice. H such caution or notice
was registered to protect a purporied interest the creation of which is not permitted under this
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8.1

9.2

debenture, the Borrower shall immediately, and ai his own expense, take such steps as the
Lender may require to ensure that the caution or notice, as applicable, is withdrawn or cancelied.

Liabilily of Bosrower
Liahility not discharged

The liahility of the Borrawer under this debenture in respect of any of the Secured Liabilities shali
not be discharged, prejudiced or affected by.

ahy security, guarantee, indemnity, remedy or other right held by or available to ihe Lender that is
or becomes whally or partialiy illegal, void or unenforceable on any ground, or

the Lender renewing, determining, varying or increasing any facility or other transaction in any
manner of concuriing in, accepting or varying any compromise, arangament or settlement of

omitting to claim or enforce payment from any other person, or

any other act or amission which but for this Clause 5.1 rnight have discharged or alherwise
prejudiced or affected the liability of the Borrower.

Immediate recourse

The Borrower waives any right it may have to require the Lender to enforce any securily or other
right or claim any payment from or otheiwise proceed against any othar person before enforcing
this debeniure against the Borrower.

Represeniations and Warranties

The Borrower represents and warrants to the Lender in the teris set out in Schedule 2. The
representations and warranties set out in Schedule 2 are made hy the Barrower an the date of
this debenture shall be deemed to be made by the Borrower on each day of the Securily Period
with reference to the facts and circumstances then existing.

Covenanis

The Borrower covenants 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 set out in Schadule 4.

Enforcement

Enforcement evenis

The power of sale and other powers conferred by section 101 of the LPA 1925 (as varled or
extended by this debenture) shall arise on the execution of this debenture. The security
constituied by this debenture shall he immediately enforceable if any of the events set out in
paragraph 1 of Schedute 5 occurs. The pariies to this debenture agree that the provisions of
Schedule 5 shall apply fo this debenture and shall be binding between them.

Receiver’s pOWEPSs

A Receiver shall have, in addition to the powers conferred an receivers by statute, the further
powers set aut in Schedule 6.
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121

12.2

13.

3.1

13.3.1

13.3.2

144

Reloase
Relpase

Subject to clause 13.3, upon the expiry of the Security Period (but not otherwise)} the Lender
shall, at the request and cost of the Borrower, take whatever action is necessary to release the
Charged Property from the secinity constituted by this debenture,

Assignment and Transfer
Assignmeant by Lender

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 not assign any of its rights or transfer any of its obligations under this
dehenture or enter into any transaction, that would result in any of those rights or obligations
passing to another person,

Fuithar Provisions
Independent security

This debenture shall be in addition to and independent of every other security or guarantes wiich
the Lender may at any time hold for any of the Secured Liabilities and no prior security held by
the Lender over the whole or any part of the Charged Property shall merge in the security created
hy this debenture.

Continuing security

This debenture shall remain in full force and effect as a continuing security for the Seoured
Liabilities, notwithstanding any setlement of account or intermediate payment or other matter or
thing whatsosver, unless and until the Lender discharges this debenture in writing.

Discharge conditional

Any release, discharge or seitlement batween the Borrower and the Lender shall be deamad
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, bankruptcy, winding-up, administration, receivership  or otherwise and,
notwithstanding any such release, discharge or setlement:

the Lender or its nominee shall he at liberty to retain this debenturs and the security created by or
pursuant to this debenture, including all certificates and documents relating to the whole or any
part of the Charged Praperiy, 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 shall be entitled to recover the value or amaunt of such security or payment from the
Borrower subseguently as if such release, discharge or settlement had not occurred.

Certificates

A cerlificate or determination by the Lender as to any amount from time to time due to it from the
Borrower shall (in the absence of any manifest error} be conclusive evidence of the amount due.
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13.5

3.6

13.7

13.8

13.9

13.10

13.11

13.12

13.13

13.44

Hights cumulative

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

Waivers

Any waiver or variation of any right by the Lender {whether arising under this debeniure ar under
the genaral Jaw) shall only be effective if it is in writing and signed by the l.ender and applies only
in the circumstances for which it was given and shall not prevent the Lender from subsequently
relying on the relevant provision,

Further exercise of rights

No act of course of conduct or negotiation by or on behalf of the Lender shall in any way precluce
the Lander fram exercising any right or power under this debenture or constitute a suspension or
variation of any such right or power.

Nelay

Na delay or failure o exercise any right or power under this debenture shall operate as a waiver.

Single or partial exercise

No singie or padial exercise of any right under this debenture shall prevent any other or further
exercise of that or any other such right.

Consolidation

The restriction on the right of consolidation contained in section 93 of the Law of Property Act
1925 shall not apply to this debenture,

Pariial invalidity

The invalidity, unenforceability or illegality of any provision (or part of a provision) of this
debenture under the laws of any jurisdiction shall not affect the validity, enforceability or legality
of the other provisions. H any invalid, unenforceable or itlegal provision would be valid,
enforceable or legal if sore nart of it were deleted, the provision shall apply with any modification
necessary to give effect to the commercial intention of the parties,

Counterparis

This debenture may be executed and delivered in any number of counterpatts, each of which is
an original and which together have the same efiect as if each parly had signed the same
document.

Thivd party righis

A third party has no right under the Confracts (Rights of Third Parties) Act 1999 to enforce, or to
enjoy the benefit of, any term of this debeniure.

Perpetuity period

If the rule against perpetuities applies to any trust created by this debeniure, the perpetuity period
shall be 125 years (as specified hy seclion 5(1) of the Perpetuities and Accumillations Act 2009).
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4.

14.1

14.2

14.2.1

14.2.2

14.3

14.3.1

14.3.2

Motices

Sewvice

Any notice or other communication given under this debenture shall be in writing and shall be
served by delivering it persanally or hy sending it by pre-paid first-class post, by fax or by & mail
to the address, fax number or e mail address and for the attention of the relevant parly as set out
in Schedule 7 or such other address, fax number of e mail address as may be notified in writing
from time to timea by the relevant party to the other party.

Receipt

Receipt of any nofice, given under clause 14.1 ahove, shall be deemed fo be:

if delivered personally, at the time of delivery, or

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

in the case of a fax or @ mail when transmitted,

but if deemed receipt ocours:

{a1) befare 9:00 am on a Business Day, the notice shall be deemed to have been received at
9:00 am on that day, or

{h) after 5:00 pm on a Business Day or on a day that is not a Business Day, the notive shall
he deemead 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 to prove that the envelope containing such
notice was addressed to the address of the relevant party as set out in Schedule 7 (or as
otherwise notified by that party under clause 14.1 above) and 4delivered either:

fo that address, or

ihto the custody of the postal authorities as a pre-paid recorded dslivery first-class letter.
Governing Law and Jurisdiction

Goveining law

This debenture and any dispute or claim arising out of or in connection with it or its suhject matter
or formation (inciuding non-contractual disputes or claims) shall be governed by and constiued in
accordance with the law of England and Wales,

Jurisdiction

The parties to this debenture irrevocably agree that, subject as provided below, the courts of
England and Wales shall have exclusive jurisdiction to settle any dispuie or claim that arises oul
of or in connection with this debeniure 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 more jurisdictions preclude the taking of proceedings in any other
jurisdictions, whether concurrently or noi, fo the extent permitted by the law of such other
jurisdiction.
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15,3 Oiher service
The Borrower irrevocably consents to any process in any procesedings 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 othar manner permitted by law.

This document has been executed as a deed and is delivered and takes effect on the date stated at the
beginning of it.
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Bohedule 1 Properiy

Part 1~ Regisiered property

Property:

lLand adjcining Salt Box, Pilimoor Lane, Coxley, Wells, BAS 1RF
Title Number:

WS382211

Properiy:

Land adjoining Tynings House, Pillmoor Lane, Coxley, Wells, BAS 1Rl

Title Nunber:

WE93533

Part 2- Unregisfered properly

111664643 v
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Hchedule 2

Representations and warranties

1.

NS

:E:z

i

5.3

Ownership of Charged Property

The Borrower is the legal and beneficial owner of the Charged Properly free from any
Enoumbrance 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 Charged Properiy or any interest in it.

Adverse Covenants

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

No Breach of Laws

There is no breach of any law or regulation, which maierially adversely affects the Charged
Propetty.

No Interference in Enjoyment

No facility necossary for the enjoyment and use of the Charged Property is subject to terms
antitling any person to terminate or qurtail its use,

Information for Valuations and Cerlificates 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 all material respects as at its date or as at the
date (if any) an which it was stated to be given.

The information referred o in paragraph 6.1 of this Schedule was, as at its date or as at the date
(if any) on which it was stated to be given, complete and the Borrower did not omit to su pply 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 occuired since the date
the information referred to in paragraph 6.1 of this Schedule was supplied and the dale of this
deed which would adversely affect such Valuation or Certificate of Title.

Ne Overriding Interests

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

No Prohibitions or Breachas

There is no prohibition on the Borrower assigning s rights in any of the Charged Property
referred fo in clause 3.2 and the entry into of this deed by the Borrower does nof and will not
constitute a breach of any policy, agreement, document, instrument or obligation binding on the
Botrower or its assels.
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9. Avoldance of Security

No Encumbrance expressed to be created by this debenture is liable to be avaided or otharwise
set aside onh the liguidation or administration of the Borrower or atherwise.

10. Environmental Compliance

The Borrower has at all imes complied in all material respects with all applicable Environmental
Law and Environmental Licences.
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Schedule 1

Covenants

1.1

1.2

2.1

2.2

w

o

5.1

5.1

Negative Pledge and Disposzal Restrictions
The Borrower shall not at any time, except with the prior wiitten consent of the Lender:

areate, purport to create or permit to subsist any Encumbrance on, or in relation to, any Charged
Property other than any Encumbrances created by this debenture, or

sell, assign, transfer, part with passession of or otherwise 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 Properiy subject to ihe floating charge created
under this debenture, or

create or grant (or purport to create or granty any interest in any Gharged Property in favour of a
third party.

Trading and Preservation of Charged Proparty

The Borrower shall:

carry on its trade and business in accordance with the standards of good management from time
to fime current in such trade or business on those parts (if any) of the Properties as are, or may
be, used for the purposes of {rade or business, and

not da, or permit ta be done, any act ot thing, which will or might depreciate, jecpardise or
otherwise prejudice the security held by the Lender or materially diminish the value of any of the
Charged Praperty or the affectiveness of the security created by this dehenture.

Statutory Compliahce

The Borrower shall comply with all statules, byelaws and regulations relating to its trade or
business and the whate or any part of the Charged Property.

Provision of Information
The Borrower shall;

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

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

[nsurance

The Borrawer shalk:

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 extent as is 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 o time request,
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5.1.2

8.

8.1

8.2

8.3

procure that the interest of lhe Lender is noted on all its poficies of insurance in such manner as
the Lender may in its absolute discretion requite, and

duly and punctually 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 pramiums and other
payments necessary for effecting and keeping up each Insurance Policy {(or where, in the case of
leasehold property, insurance is effectad by the landlord, such evidence of the payment of
premiums as the Barrower is entitied to obtain from the landlord under the terms of the relevant
lease).

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

he paid immediately to the Lender,

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

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

No Invalidation of Insurance

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

Rapair

The Borrower shall:

at all times keep in good and substantial repair and condiiion all the Charged Property including,
without fimitation, all buildings, erections, structures and fixtures and fittings on and in the
Propetties and shall keep all premises adequately and properly painted and decorated and
replace any fixtures and fittings which have hecome wom out of atherwise unfit for use by others
of a like nature and equal value,

keep all Equipment in good repair, working order and condition and fit for its purpose, and

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

No Alterations
The Rarrower shall not, without the prior written consent of the Lender:

pull down or remove the whole or any part of any building forminy part of the Property nor permit
the same to occur, or

make or permit to be made any material alterations to the Property or sever or remove or permit
to be severed or removed any of its fixtures or fittings (except to make any necessary repairs or
renew or replace the same in accordance with paragraph 8 of this Schedule).
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9.2

10,

10.1

10.2

11.

12,

13.1

13.2

13.3

13.4

14.

The Borrower shall promptly give notice to the Lender if the premises or fixtures or filtings
farming part of the Properiy are destroyed or damaged.

Development Restrictions
The Borrower shall not, without the priar written consent of the Lender.

make or, in so far as i is able, permit others to make any application for planning parmission or
devalopmaent consent in respect of tha Property, or

carry out or parmit or suffer to be carried out on the Property any development as defined in each
of the Town and Country Planning Act 1990 and the Flanning Act 2008 or change or [rerit or
suffer to be changed the use of the Properiy.

Planning Information
The Borrowsr shall:

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

(if the Lender so requires) immediately, and at the cost of the Bomower, take all reasonable and
hecessary steps to comply with any Planning Notice, and make, or join with the Lender in
making, such objections

Property Information

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

Leases and Licences Affecting the Property

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

grant any licence or lease affecting the whole or any part of the Property, or axercise the
statutory powers of leasing or of accepting surrenders under section 98 or section 100 of the LPA
1925 (or agree to grant any such licence or lease, or agree o exercise the statuiory pewers of
Imasing or of acoepting surrenders under section 99 or section 100 of the LLPA 1925},

in any other way dispose of, accept the surrender of, surrender or create any legal or eqguitable
estate or interest in the whole or any past of the Properly (or agree to dispose of, accept the
surrender of, surrender or create any legal or equitable estate or interest in the whole or any part
of the Propeity),

let any person into ocoupation of or share occupation of the whale or any part of the Property, or
grant any consent ar licence under any lease or licence affecting the Froperty.

No Restrictive Obligations

The Borrower shall not, without the prier written consent of the Lender, enter into any onerous or
restictive obligations affecting the wiole or any pait of the Property or create or permit to arise
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16.

16.1

16,2

7.

18.

164

i8.2

19.

19.1

19.1.1

19.1.2

10.2

any overiding interest, easemant or right whatever in or over the whole or any part of the
Praperty.

Proprietary Rights

The Borrower shall procure that no person shall become entitled to assert any proprietary or
other like right or interest over the whole or any part of any Property without the prior writien
consent of the Lendear.

Notice of Braach

The Borower shall promptly upon becorming aware of the same give the Lender natice in writing
of any breach of:

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

The Borrower shall on the execution of this debenture (or, if later, the date of acquisition of the
relevant Charged Property) deposit with the Lender and the Lender shall during the continuance
of this debenture be entitled to hoid all deeds and documents of title relating to the Charged
Property which are in ihe possession or control of the Borrower (and, if not within the possession
and/or control of the Borrower, the Borrower undertakes to obiain possession of all such deeds
and documents of fitle).

Compliance with and Enforcement of Govenants
The Barrower shall:

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

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

Notices or Claims Relating lo the Property
The Borrower shall:

give fult particulars to the Lender of any notice, order, direction, designation, resolution,
application, requirement or proposal given or made by any public or local body or authority (a
Motice) that specifically applies to the Property, or to the locality in which it is situated, within
seven days alter becoming aware of the relevant Motice, 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 rake, or join with the Lender in making, such
objections or representations in respect of any such Notice as the Lender thinlks fit,

The Borrower shall give full particulars to the Lender of any dlaim, notice of other cemmunication
served on it in respect of any modification, suspension or revocation of any Environmental
Licence or any alleged breach of any Envirenmental Law, in each case relating to the Property.
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20,1

20.2

21.

224

22.2

24,

i
o
N

26,

Payment of Rent and Outgeings
The Borrower shall:

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

pay (or procure payment of the same) when due all charges, rates, faxes, duties, assessments
and other outyoings relating to or imposad upon the Property or on its cccupler.

Rent Reviews

The Borrower:

shall, if the Property is subject to ocoupational leases or licences, implermnent any upwards rent
review provisions and shall not, without the prior written consent of the Lender, agres {0 any
change in rent to less than the open mariket rental vaiue of the relevant part of the Property, and
shall not, without the prior written consent of the Lender, if the Property is leasehold, agree to any
change in the rent payable under the lease in excess of the open market rental valug and shall
only agree to any upwards rent review in accordance with the terms of the lease,

Environmeant

The Borrower shall in respect of the Property:

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

obtain and comply in all material respects with all Environmental Licences.

Conduct of Business on Property

The Borrower shall catry 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
rmanagerment fram time 1o 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 ertter on and inspect the Property on reasonable prior notice.

VAT Option to Tax
The Borrower shall not, without the: prior written consent of the Lender.
exercise any VAT option to tax in relation to the Property, or

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

Collection of and Dealings with Rent and Other Income
The Borrower shall not deal with amounts payable {o or for the benefit of the Borrower by way of

rent, licence fee, ground rent and vent 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
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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.

27. Further Assurance

The Borrower, &t its own cost, shall prepare and execute such further legal or other morigages,
charges 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 its absoiute diseretion from time
to time require over all or any part of the Charged Property and give alt notices, orders and
directions which the Lender may reguire in its absolute discretion for perfecting, protecting or
facilitating the realisation of lts sacurity over the Charged Property.

28, Inspection
The Borrower shall permit the Lender and any Recaiver and any person appointed by either of
them to enter upon and inspect any Properly during normal business hours upon reasonable
prior notice,

29, Borrower's Walver of Set-Off

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

Powers of Lendey

B

4.2

Power ko Remedy

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

Exercise of Rights

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

Power to Dispose of Chattels

At any time after the security constituted by this debenture shall have become enforceable, the
Lender or any Raceiver:

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

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

Prior Encuiimbrances

At any time after the security constituted by this debenture shall have become enforceable or
after any powers conferred by any Encumbrance haviny priorily to this debenture shall have
become exarcisahle, the Lender may:

redeem such or any other prior Encumbrance or procure its transfer to itsel, and
seltle any acaount of the holder of any prior Encumbrance.

Any accounts so seltled 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 settlement
of such an account shall, be paid or reimbursed by the Borrower to 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 (wheliher before or after
judgment) at the rate and in the manner applying from time to time under the most recent Facility
letter or as otherwise agreaed in wiiting between the Lender and the Borrower.

Conversion of Currency

For the purpose of ar pending the discharge of any of the Secured Liabilities the Lender may
convert any monies received, recovered or realised by the Lender under this debenture {inclucling
the proceads of any previous conversion under this paragraph 5 of this Schedule 4) from their
axisting currencies of denamination into such other currencies of denomination as the: Lender
may thirk fit and any stich conversion shall be effected at a market rate selected by the Lender.
[Zach previous reference in this paragraph 5 of this Schedule 4 to a currency extends to funds of

111664443 v 22



6.1

7.1

7.2

that currency and, for the avoidance of doubt, funds of one currency may be cohverled into
different funds of the same currency,

MNew Actounis

If the Lender receives notice of any subsequent Encunibrance or other interest affecting all or
part of the Charged Properly, the Lender may open a new account or accounts for the Borrower
in the Lenders books and (without prejudice to the Lender's right fo combine accounts) no
tnoney paid to the credit of the Borrower in any such new account will be appropriated fowards 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 recaipt of notice under
paragraph 6.1 of this Schedule 4, then, unlass the Lender gives express wrillen notice to the
contrary to the Borrower, as from the lime of receipt of the relevant notice by the Lender all
payments made by the Borrower to the Lender shall be treated as having heen credited to a new
account of the Borrower and not as having been applied in reduction of the Secured Liabilities.

Lender's Set-0ff 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 become enforceable, or

the Lender has received notice of any subseguent Encumbrance or other interest aifecting ail or
any part of the Charged Property,

transfer, without prior natice, 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
once made,

Indulgence

The Lender may in its discretion grant time or other indulgensce or make any other arrangement,
variation or release with any person or persons not being a party to this debenture (whether or
nat such persan or persons are jointly liable with the Borrower) in respect of any of the Secured
Liabilities or of any other security for them without prejudice either fo this debenture or to the
liahility of the Borrower for the Securad Liabilities.
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Hohedule 5

Enforcement

o

411

Enforcement Evenis
This debenture shail be enforceable if;

any of the Secured Liabilities shall not be paid or discharged when the same ought to be paid or
discharged by the Borrower (whather 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 other
agreement between the Borrower and the Lender and that breach (if capable of remedy) has not
heen remedied to the satisfaction of the Lender within 7 days of notice by the Lender to the
Borrower to remedy the breach, or

an Bvent of Default occurs which has not been remedied to the satisfaction of the Lender within 7
days of notice by the Lender to the Borrower to remedy the breach,

and in any such event (whether or not the event is continuing), withaut prejudice to any ather
rights of the Lender, the powers of sale under the Law of Property Act 1925 shall immediately be
exercisable and the Lender may in its absoiute discretion enforce all or any pait of the security
created hy this debenture as it sees fit.

Statutory Power of Sale

The powers of sale conferred upon mortgagees under the Law of Property Act 1925 shall, as
between the Lender and a purchaser from the Lender, arise on and be exercisable at any time
after the execution of this debenture, hut the lender shall not exarcise such power of sale unti
the securily 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 martgagees
under the Law of Property Act 1925 and/or by any other statute shall be exercisable by the
Lender under this debenture and are extended so as to authorise the Lender whether in its own
name or in {hat of the Borrower to make any lease or agreement for lease, vary any lease, accept
surrenders of lease or grant any option of the whole or any part or paits of the frachold and
leasehold property of the Borrower with whatever rights refating to other paits of it and containing
whatever covenanis on the part of the Borrower and generally on such terms and conditions
(including the payment of money to a lessee or tenant on a surrender) and whether or not at a
premium as the Lender thinks fit,

Protection of Third Parties

No purchaser, mortgagee or other person dealing with the Lender oy any Receiver shall be
concerned:

to enguire whether any of the Secured Liabilities have become due or payabie or remain unpaid
or undischarged, or whether the power the Lender or a Recaiver is purporting fo exarcise has
become axercisable, or
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4.4.2

5.1

6.1.1

3.2

7.1

7.2

to see to the application of any money paid to the Lender or any Receiver.
Mo Liability as Mortgagee in Possession

Neither the Lender nor any Receiver nor any Administrator shall be liable to account as
ortgages in possession in respect of all or any of the Charged Properiy nor shall any of them be
liable for any loss upon realisation of, or for any neglect or default of any nalure whatsoever in
connection with, all or any of the Charged Property for which a martgagee in possession might as
slich be lable.

Appointment of Receiver

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

appoint hy way of deed, or otherwise in wriling, any one or more person or persons {o be a
receiver or a receiver and manager of all or any part of the Charged Properly, and

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

Whera more than one person is appointed Receiver, they will have power {o act separataly
{(urless the appointment by the Lender specifies to the condrary).

The Lender may fix the remuneration of any Receiver appainiad by it without the resirictions
contaihad in section 109 of the Law of Property Act 1925 and the remunaration of the Receiver
shall he 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 corferred by this debenture shall be in addition to
all statutory and other powers of the Lender under the Insolvency Act 1988, the Law of Property
Act 1925 or otherwise and shall be exercisable without the restrictions contained in sections 103
and 109 of the Law of Property Act 1925 or otherwise,

The power to appoint a Receiver (whether conferred by this debenture or by statute} shall be and
remain exercisable by the Lender notwithstanding any prior appsintment in respect of ali or any
part of the Charged Property.

Agent of the Borrower

Any Receiver appointed by the Lender under this debenture shall be the agent of the Bomower
and the Borrower shall be solely responsible for his acts and remuneration as well as for any
defaults committed 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 Properly Act 1925 and the insolvency Act 1986 have powear to do
all such acts and things as an absolute 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 6.
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10.

i0.1.1

10.1.2

10.1.3

10.1.4

1.

12.

13.

13.1.1

13.1.2

15.2

15.2.1

Order of Application of Procaeds

All monies received by the Lender or a Receiver in the exetcise of any enforcement powers
conferred by this debeniure shall be applied.

first in paying all unpaid fees, costs and other liability incurred by or on behalf of the i.ender (and
any Receiver, altornay or agent appointad by it),

second in paying the remuneration of any Receiver {(as agreed batween 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 paying any surplus to the Berrower or any other person entitled to it.

Section 109(8) Law of Property Act 1925

Neither the Lender nor any Receiver shall be hound (whether by virtue of section 109(8) of the
Law of Praperty Act 1925, which is vatied accordingly, or otherwise) to pay or appropriate any
receipt or payment first towards interest rather than principal or otherwise in any particular arder
as between any of the Secured Liabilities,

Suspense Account

All monies received by the Lender or a Receiver under this debenture may, at the discration of
the Lender or Receiver, be craditad to any suspense or securities realised account and shall bear
interest at such rate, If any, as may he agreed in wriling batween the Lender and the Borrower
and may be held in such account for so long as the Lender or Receiver thinks fit.

Power of Attornay

By way of security the Borrower irrevocably appoints the Lender and every Receiver separately
io be the altormsy of the Borrower and in its name and on its behalf and as its act and deed to
execute any documents, and de any acls and things which:

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

any atforney may deem proper or desirable in exercising any of the powers, authorities and
disaretions confarred by this debenture or by law on the Lender ar any Receiver.

Ratification of Acts of Altorney

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

Appointiment of an Administrator

The Lender may, without notice to the Borrower, appoint any ong or more persons to be an
Administrator of the Borrower pursuant to Paragraph 14 of Schedule B1 of the Insolvency Act
1986 if the security constituted by this deed hecomes enforceable,

Any appointment under this paragraph 15 shall:

be in writing signed by a duly autherised sighatory of the Lender, and
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15.2.2 take effect, in accordance with paragraph 19 of Schedule B1 of the insolvency Acl 1986,

15,3 The Lender may apply o the court for an order removing an Adminisirator from office and may by
notice in writing in accordance with this clause 15 appoint a replacement for any Administrator

who has died, resigned, been removed ar who has vacated office upen ceasing to be qualified,
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Bohaedule 6

Further powers of Receiver

1.

To Repair and Develop Properties

A Receiver may undartake or complete any works of repair, bullding or development on the
Properties.

To Surrender and Vary Leases

A Receiver may grant or accept surrenders of any leases or tenancies affecting the Properties or
vary the terms of any leases or tenancies affecting the Properties upon such terms and subject to
stich conditions as he thinks fit,

To Employ Personnel and Advisors

A Receiver may provide services and employ, or engage, such managers contractors and other
personnel and professional advisors on such ierms as he deems expedient.

To Make VAT Elections
A Receiver may make such elections for value added tax purposes as he thinis fit.
To Charge Remuneration

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

To Realise Charged Praperty

A Recelver 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 expedient and to take possession of the Charged Property with like rights.

To Manage or Reconstruct The Borrower's Business

A Receiver may carry on, manage, develop, reconstruct, amalgaimate or diversily or cencur in
carrying on, managing, developing, reconstructing, amalgamating or diversifying the business of
the Borrower.

To Dispose of Charged Property

A Recsiver may grant options and licences over all or any part of the Charged Property. selt or
coneur in selling, assign or concur in assigning, lease or concur in feasing and accept or cancur
in accepling surrenders of leases of, all or any of the property of the Borrower in respect of which
he is appointed in such manner and generally on such terms and conditions as he thinks fit
(fixtures and plant and machinery may be severed and sold separately from the premises in
which they are contained without the consent of the Borrower) and to carry any stich sale,
assignment, leasing or surrender into effect. Any such sale may be for such consideration as he
shall think fit and he may promote or concwr in promoting a company to purchase the property to
be sold.

To Make Settlements

111661643 v1 28



10.

1.

12,

14,

6.

17.

17.1.1

1742

17.1.3

A Receiver may make any arrangement, setlemeant or compromise belween the Borrower and
any other parson which he may think expedient.

To Improve Equiprinent

A Feceiver 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 o be made by them.

To Appoint Staif and Agents

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

To Insure

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

Law of Property Act 1925

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

To Borrow

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 appointed upon such terms (including if the Lender shall consent to terms
under which such security ranks in priarity to this debenture) as he shall think fit.

To Redeem Prior Encumbrances

A Receiver may redeem any prior Encumbrance and setite and pass the accounts to which the
Encumbrance relates and any accounis so seitled and passed shall be, in the absence of any
manifest error, conclusive and binding on the Borrower and the monies so paid will be deemed to
be an expense properly incurred by him.

Incidental Powers

A Receiver may do all such other acts and things:

as he may consider desivable or necessary for realising any of the Charged Froperty,

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

which he lawfully may or can do as agent for the Borrower,
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18, Scope of Powers

Any exercise of any of these powers may be on behalf of the Bomrower, {ha directors of the
Borrower (in the case of the power contained in paragraph 11 of this Schedule &) or himsal.
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Bohaedute 7

Notice details

The Borrower: BAKER & DELL DEVELOPMENTS LIMITED of 53
New Fosseway Road, Bristol, BS14 9LW

The lLender; ASPEN BRIDGING LIMITED of 2 Stratford Courl,
Cranmore Boulavard, Shirley, Solihull, England, B90
4QT
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EXECUTED and DELIVERED as a DEED by BAKER & DELL DEVELOPMENTS LIMITED acting by a
Diractor in the presence of:

Signature of Samantha Jayne Dell

................. L S T
T N T R SO

Occupation Sleaf“v\f-m% ..... 'Q»LJL\!\‘L,\.G\A
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EXECUTED as a dead by BAKER & DELL DEVELOPMENTS LIMITED acting by two directors:

111664643 w1

Signature of Director

Samantha Jayne Dell

MMoanbaxed

Signature of Cirector

Michelte Madeline Avolat Bakear
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EXEGUTED ahd DELIVERED as a DEED by ASPEN BRIDGING LIMITED acting by its attorney SHOAIB
PATEL pursuant to a power of attorney in the presence of.

Signature of attorney

Signatlre of WHNBSES i
PRNENEIME e s s e et e e

Rt T3 [T T S R O
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