/O 7433/7)’

In accordance wath

Sections 8594 and M RO 1
859J of the Companies
At 2006 Particulars of a charge Las erform
A fee is payable with this form, You can use the WebFiling service to file this form online
Please see ‘How to pay' on the Please go to www companieshouse gov uk
last page
 What this form 1s for X What this form 1s NOT for Faor further information, please
You may use this form to register You may not use this form to refer to our guidance at
a charge created or evidenced by register a charge where there is no www companieshouse gov uk
an instrument instrument Use form MBES

This form must be delivered to the Registrar for registration w
21 days beginning with the day after the date of creation of the ¢t
delivered outside of the 21 days it will be rejected unless it 1s acce
courl order extending the time for delivery

WEDNESDAY

You must enclose a cerlified copy of the instrument wath this forr A26

scanned and placed cn the public record Do not send the ongi

S

241212014 #317
COMPANIES HOUSE

Company number

Company details

sfsfefefalsfs ]

IBI(—) al_ﬁ—— .For oficial use

> Fllﬁg in this form
Please complete in typescrpt or in

Company name In fuII|ELAN HOMES (SEQ) LIMITED

bold black capitals

[

All fields are mandatory unless
specified of indicated by *

Charge creation date

Charge creation date E FZ IF‘T I? E IT’T W s

s

Names of persons, security agents or trustees entitled to the charge

Please show the names of each of the persons, security agents or trustees
entitled to the charge

Name

| TERESA FLOOD v

Name

Name

Name

—

If there are more than four names, please supply any four of these names then
tick the statement below

] I confirm that there are more than four persons, security agents or
trustees entitied to the charge

314360/130817/66228363

CHFPO25
0614 Version 20 Laserform Intematonal 614
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Particulars of a charge

Brief description

Please give a short description of any land, ship, aircraft or intellectual property
registered or required to be registered in the UK subject to a charge (which 1s
not a floating charge) or fixed secunty included in the instrument

Bnef descrnption

Please submit only a short
description If there are a number of
plots of land, aircraft andfor ships,
you should simply describe some
of them in the text field and add a
staternent along the lines of, *for
more details please refer to the
instrument”

Please limit the descnptien o the
avallable space

Other charge or fixed security

Does the instrument include a charge (which is not a floating charge) or fixed
secunty over any tangible or intangible or {in Scotland) corporeal or incorporeal
property not described above? Please tick the appropriate box

[v] Yes
] No

Floating charge

Is the instrument expressed to contain a floating charge? Please tick the
appropriate box

[v] Yes Continue
[C] No GotoSection7

Is the floating charge expressed to cover all the property and undertaking of
the company?

[] Yes

Negative Pledge

Do any of the terms of the charge prohibit or restrict the company from crealing
further secunty that will rank equally with or ahead of the charge?
Please tick the appropnate box

[v] Yes
] No

Trustee statement ©

You may tick the box if the company named in Section 1 1s acting as frustee of
the properly or undertaking which is the subject of the charge

O

© This statement may be filed after
the registration of the charge (use
form MROG)

Signature

| Please sign the form here

Signature

Signature

X DU fiev W UP X

Thus form must be signed by a person with an interest in the charge

CHFP025
06/14 Version 20
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Particulars of a charge

B Presenter information

n Important information

You do not have to give any contact infoermation, but if
you do, it will help Companigs House if there 1s a query
on the form The contact information you give wall be
visible to searchers of the public record

I“m”““ Ben Tumelty

| Company name
DLA Paiper UK LLP

|MM“ Victoria Squrare House

|V1ctor1a Sqguare

IBlrmlngham

[ Post town

, County/Regon

N LR E

Country

[+ [o %]

13022 BIRMINGHAM 1

—

DX DX:

|re|ephone 08700 111 111

Certificate

We will send your certificate to the presenter's address
if given above or to the company’s Registered Office if
you have left the presenter's information blank

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the

following:

(] The company name and number match the
information held on the public Register

] You have included a certified copy of the
mstrument wath this form

[LJ You have entered the date on which the charge

was created

You have shown the names of persons entitled to

the charge

You have ticked any appropriate boxes in

Sections 3,5,6,7&8

You have given a descnption in Section 4, if

appropnate

[ You have signed the form

[] You have enclosed the correct fee

{_] Please do not send the onginal instrument, it must
be a certified copy

O O

Please note that all information on this form will
appear on the public record

E How to pay

A fee of £13 is payable to Companies House
in respect of each mortgage or charge filed
oh paper.

Make cheques or postal orders payable to
'‘Companigs House'

@ Where to send

You may return this form to any Companies House
address, However, for expediency, we advise you
to return i1t to the appropriate address below

For companies registered in England and Wales
The Regstrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

For companies registered in Scotland:

The Registrar of Compamies, Companies House,
Fourth floor, Edinburgh Quay 2,

138 Fountainbnidge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

For companies registered in Northern Irefand:
The Reqistrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG

DX 481 NR Belffast 1

ﬂ Further information

For further information, please see the guidance notes
on the website at www companmieshouse gov uk or
email enquines@companieshouse gov uk

This form is available in an
alternative format Please visit the
forms page on the website at
www companieshouse.gov.uk

CHFP0O25
06/14 Version 2 ¢




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 5394485
Charge code: 0539 4485 0007

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 22nd December 2014 and created by ELAN HOMES SEQ
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 24th December 2014.

~F

Given at Companies House, Cardiff on 6th January 2015

22

Companies House ecaan o7 couencs




patep 22 Reandoy 40,

Fixed and Floating Security
Document

between

Elan Homes (SEQ) Limited
(registered number 5394485)

as Company

and

Teresa Flood
as Noteholder

This Debenture is subject to and has the benefit of an Intercreditor Agreement onginally
dated 18 July 2012 and made between, inter alios, Barclays Bank PLC, Robert Flood
and Elan Homes (SEQ) Limited as amended and restated, supplemented or varied from
time to time (as each such term Is defined the Facility Agreement as defined in this
Deed)

DLA PIPER
1 CERTIFY THAT SAVE FOR MATER]AL‘ESEBQTC;(I)E(}G?
PURSUANT TO 5859G OF THE COMPANT Ranhi y
THIS IS A TRUE, COMPLETE AND CORRE
OF THE ORIGINAL INSTRUMENT

DATE _2__ 2. Ve

SIGNED
DLAP LLP
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THIS DEED 15 dated 2.7 Decondor 2014 and made

BETWEEN:
N ELAN HOMES {SEQ) LIMITED (registered number 05394485) a company incorporated in

)

England and Wales whose registered office 1s at Oak House, Lioyd Dnve, Cheshire Qaks
Business Park, Ellesmere Port, Cheshire CH85 9HQ (the *Company"), and

TERESA FLOOD whose address is

EMMSEIENED (the "Noteholder”)

BACKGROUND:

(A) The Company 1s entering into this Deed in connection with the Loan Note Deed

(B) The Board of Directors of the Company 1s satisfied that entering into this Deed is for the
purposes and to the benefit of the Company, and its business

(C)  The Noteholder and the Company intend this document to take effect as a deed

D) The onginal noteholder was Robert Flood, who assigned the Notes to the Noteholder on

(E)

18 July 2012.

The Notehclder acceded to the Intercreditor Agreement as a Second Creditor on 13
February 2014

IT IS AGREED as follows

1.
11

Definitions and interpretation
Definltions

In this Deed, unless a contrary indication appears herein, terms used n the Loan Note
Deed have the same meaning and construction and

"Administrator’ means an administrator appointed under Schedule B1 to the Insclvency
Act 1986

"Assigned Contract” means any agreement assigned, or expressed to be assigned, to
the Noteholder pursuant to Clause 3 2 (Assignments)

"Authorisation” means an authorisation, consent, approval, resolution, icence, exemption,
filing, notansation or registration

"Bank Accounts" of the Company means all current, deposit or other accounts with any
bank or financial institubon in which it now or in the future has an interest and (to the
extent of its interest) all balances now or in the future standing to the credit of or accrued
or accruing oh those accounts

"Book Debts" of the Company means all book and cther debts of any nature, and all other
nghts to receive money {excluding Bank Accounts), now or in the future due, owing or
payable to 1t and the benefit of all related negotable instruments, nghts, Security,
guarantees and indemnities of any kind




"Business Day" means a day (other than Saturday or Sunday) on which banks are open
for general business in London

"Charged Assets” means the assets from time to time subject, or expressed to be
subject, to the Charges or any part of those assets.

“Charges" means all or any of the Secunty created or expressed to be created by or
pursuant to this Deed.

"Currency of Account” means the cumency in which the relevant indebtedness 1s
denominated or, if different, is payable

"Delegate” means a delegate or sub-delegate appointed under Clause 16.2 (Delegation)
“Enforcement Event” means an Event of Default

"Event of Default” means any event or circumstance specified as such in clause 6 1
{Accelerated Repayment Clause) of the Loan Note Deed

"Facility” has the meaning conferred on it in the Facilty Agreement

"Facility Agreement” means the facility agreement onginally dated 19 November 2008,
as amended from time to time including on 18 July 2012 and on or about the date of this
Deed between the Company as borrower and Barclays Bank PLC as Lender

"First Ranking Charge" means the fixed and floating secunty entered into between the
Company and Barclays Bank PLC on or around the date of this Deed.

"Fixtures" means fixtures, fittngs (including trade fixtures and fittings) and fixed plant,
machinery and apparatus at any time in or on each freehoid and/or leasehold property
faling within the defimtion of Real Property

"Group" means the Company and its Subsidiaries {other than Eene Basin Limited) for the
time being

"Hedging Documents” has the meaning conferred on it in the Facility Agreement.
"Insolvency Act"” means the Insolvency Act 1986 as amended from time to time

"Insurances" means all policies of insurance (and all cover notes) of any kind now or in
the future taken out by or on behalf of the Company or (to the extent of its interest) in
which It now or in the future has an interest.

"Intellectual Property” means all trade marks, service marks, trade names, domain
names, logos, get-up, patents, inventions, registered and unregistered design rnghts,
copynghts, topography nghts, database nghts, rights in confidential information and know-
how, and any associated or similar nghts anywhere in the world, which 1t now or in the
future owns or (to the extent of its Interest) in which it now or in the future has an interest
(in each case whether registered or unregistered and including any related hcences and
sub-licences of the same granted by it or to i, applicattons and nights to apply for the
same)

"intercreditor Agreement" has the meaning conferred on 1t in the Facility Agreement




"Investments” of the Company means:

{a) securittes and investments of any kind (including shares, stock, debentures, unis,
depositary receipts, bonds, notes, commercial paper and cerlificates of deposit),

{b) warrants, options or other nghts o subscribe for, purchase or otherwise acquire
secunties and investments,

{c) all nghts relating to securities and investments which are deposited with, or
registered in the name of, any depositary, custodian, nominee, clearing house or
system, investment manager, chargee or other similar person or theirr nominee, in
each case whether or not on a fungible basis (including rnights against any such
person), and

(d) all other nghts attaching or relating to secunties or nvestments and all cash or
cther secunties or investments In the future derving from investments or such
nghts,

in each case now of in the future owned by 1t or (to the extent of s mterest) m which it
now or in the future has an interest,

“Liabilities” means all present and future moneys, debts and habilites due, owing or
incurred by the Company to the Noteholder under or pursuant to the Loan Note Deed
whether actually or contingently and whether as principal, surety or otherwise.

"Loan Note Deed" means the executve loan note deed executed by, mter alios, the
Company and dated 18 July 2012 relating 1o the i1ssue of £400,000 Secured Executive
Loan Notes.

"LPA" means the Law of Property Act 1925,

"Notes" has the meaning given to it in the Loan Note Deed

"Party" means a party to this Deed

"Planning Acts” means all laws and regulations of any relevant junsdiction which control
the development and use of land or buldings or protect buildings of histonc or
architectural importance.

"Real Property” means freehold and leasehald property in England and Wales and other
real property anywhere in the world (in each case including any estate or interest therein,
all nghts from time to time attached or relating thereto and all Fixtures from time to time
therein or thereon).

"Receiver" means a receiver and manager or other receiver appointed in respect of the
Charged Assets and shall, if allowed by law, include an administrative recewer

"Security" means a morigage, charge, pledge, lien or other secunty.

"Subsidlary" means a subsidiary within the meaning of section 1159 of the Companies
Act 2006

"Supplemental Mortgage Deed” means a supplemental mortgage deed in the form set
out in Schedule 6 (Form of Supplemental Morigage Deed) or such other form as the
Noteholder requires.
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Construction

(A)  Any reference in this Deed to "Loan Note Deed" or any other agreement or
tnstrument is a reference to that Loan Note Deed or other agreement or instrument
as amended, novated, supplemented, restated or replaced and includes any
mncrease 1n, extension of or change to any faciity made available under that Loan
Note Deed or other agreement or instrument

(B)  The other provisions in clause 1.2 (Construction) of the Facilty Agreement apply to
this Deed with all necessary changes.

(C)  Unless a contrary Indication appears, any reference in thes deed to the "Company”
or the “"Noteholder” or any other persons shall be construed so as to mnclude its
successors In ttle, permitted assigns and permitted transferees.

Third Party Rights

A person who 1s not a Party has no right under the Contracts (Rights of Third Parties) Act
1899 to enforce or to enjoy the benefit of any term of this Deed

Dispasition of Property

The terms of the Loan Note Deed and of any agreement, document or side letter between
the Parties are incorporated into this Deed to the extent required for any purported
dispasttion of all or any part of the Real Property or any other relevant Charged Asset

contained m this Deed to be a valid disposition in accordance with Section 2(1) of the Law
of Property {Miscellaneaus Provisions) Act 1989

Undertaking to pay

The Company shall pay each of its Liabilities when due in accordance with its terms or, f
they do not specify a time, immediately on demand by the Noteholder

Fixed charges and assignments
Creation of fixed charges

The Company, with full titte guarantee and as security for the payment of all Liabilities,
charges in favour of the Noteholder

(A) by way of first legal mortgage, alf Real Property in England and Wales (including
that described in Schedule 2 (Real Property)) now belanging to it,

(B) by way of first fixed equitable charge, all other Real Property now belonging to it
and all Real Property acquired by it in the future, and

(C) by way of first fixed charge, all its present and future
(1) Book Debts;
(2) Bank Accounts,
(3) Investments,

(4) uncalled capital and goodwill,
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{5) intellectual Property,
(6) beneficial interest in any pension fund,

(7} plant and machinery (except that mortgaged or charged by paragraph (A) or
(B) of thus Clause 3),

{8) nghts under any contract or other document relating to or i any way
connected with the appointment of any managing agent of any Real Property,

(9) rights under any agreement relating to the purchase of Real Property,
(10) nghts under any agreement for the sale of any Charged Asset,

{11) benefit of all present and future Authonsations held in connection with its
business or the use of any Charged Asset specified in any other sub-
paragraph of thus Clause and the nght to recover and recewe all
compensation which may be payable in respect of them,

(12) interest in the benefit of all guarantees, warranties and representations given
or made by any manufacturers, supplters and nstallers of any plant,
machinery, equipment, fixtures and fittngs now or in future on the Real
Property and/or by any other person under contract with or under a duty to
the Company In respect of them,

(13) future easements and other nghts at any time vested in, or conferred on, the
Company in connection with or otherwise for the benefit of the Charged
Assels,

(14) (o the extent not subject to an effective assignment under clause 3.2
(Assignments)) nghts under any Hedging Documents.

Assignments

The Company, with full title guarantee, assigns (with effect from the First Ranking Charge
ceasing to be effective) absolutely to the Noteholder all ts present and future nght, titte
and interest in and to

A
(B)

€

(D}

(€

each Hedging Document,

any agreements, contracts and Insurances, including all moneys payable to the
Company,

any claims, awards and judgments in favour of the Company, under or in
connection with any agreements, contracts and Insurances,

all Insurances and afl proceeds In respect of Insurances and all benefits of
Insurances (including all clasms relating to, and all returns of premium in respect of,
Insurances), and

its rights, title and interests in the Real Property (except those charged by
paragraphs (A) and (B) of Clause 3 1 (Creation of fixed charges)), including all
nights against all past, present and future undertenants of any Real Property and
therr respective guarantors and sureties
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41

42

43

Notice of fixed charge and assignment

The Company shall give notice in writing of the fixed charge credited in respect of the
Bank Accounts n Clause 3.1{C){2) and of the assignments in Clause 3.2 {Assignments)
as soon as reasonably practicable upon the First Ranking Charge ceasing to be effective.
The Company shall use its best endeavours to ensure that each recipient of any notice
promptly signs and retumns the relevant form of acknowledgement

Miscellaneous

A reference in this Deed to a Charge of any freshold or leasehold property includes

(A)  all buildings and Fixtures on that property,

(B) the proceeds of sale of any part of that property, and

(C)  the benefit of any covenants for titte given or entered into by any predecessor n

title of the Company n respect of that property or any moneys paid or payable in
respect of those covenants,

Floating charge

Creation

The Company, with full title guarantee and as secunty for the payment of all Liabilities,

charges in favour of the Noteholder by way of first floating charge Its undertaking and all

its assets, both present and future {not otherwise charged (or if any such Charge does not

take effect for any reason) by Clause 3 {Fixed Charges and Assignments})

Qualifying Floating Charge

{A)  The floating Charge created by the Company pursuant to Clause 4 1 {Creatlion)
above 15 a "qualifying floating charge" for the purposes of paragraph 14 2(a) of
Schedule B1 to the Insolvency Act

(B) Paragraph 14 of Schedule B1 to the Insolvency Act shall apply to this Deed and
the Noteholder may appoint an Administrator of the Company pursuant to that
paragraph

Ranking

The floating Charge created hy the Company ranks.

{A)  behind the First Ranking Charge,

{B)  behind all the fixed Charges created by the Company, but

(C) n pnority to any other Secunty over the Charged Assets except for Secunty

ranking in pnority in accordance with paragraph € of Schedule 1 (Rights of
Receivers)
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4.5
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5.3

Conversion by notice

The Noteholder may convert the floating Charge over all or any of the Charged Assets into
a fixed Charge by nolice to the Company specifying the relevant Charged Assets (ether
generally or specifically)

{AYy if it considers a specified Charged Asset {0 be 1n danger of beng seized or sold
under any form of distress, attachment, execution or other legal process; and/or

(B8 while an Enforcement Event is continuing
Automatic conversion
If

(A} the Company takes any step to create any Secunty in breach of Clause 51
(Security) over any of the Charged Assets not subject to a fixed Charge, or

(B) any person takes any step to effect any expropriation, attachment, sequestration,
distress or execution against any of those Charged Assets,

the floating Charge over the relevant Charged Assets shalt automatically and immediately
be converted inta a fixed Charge.

Restrictions and further assurance

Security

Except for the Charges, the Company shall not create or permit to subsist any Security
over any Charged Asset except as permitted by clause 20.3 (Negative pledge) of the
Facility Agreement

Disposai

The Company shall not (nor agree to} enter into a single transaction or a senes of
transactions (whether related or not and whether voluntary ar involuntary) to sell, lease,
license, sub-license, transfer or otherwise dispose of any Charged Asset except as
permitted by clause 20.4 (Disposals) of the Facility Agreement

Further assurance

The Company shall promptly do whatever the Noteholder reasonably requires:

{A) to perfect or protect the Charges or the priorty of the Charges, or

(B) to fauitate the realisation of the Charged Assets or the exercise of any nghts
vested in the Notehalder or any Receiver,

including executing any transfer, conveyance, charge, assignment or assurance of the
Charged Assets (whether to the Noteholder or its nominees or otherwise), making any
registration and giving any notice, order or direction
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6.2
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6.4

Real property
Acquisition

The Company shall promptly notify the Noteholder of its acquisition ar, or agreement to
acquire, any Real Property

Documents

Subject to the First Ranking Charge ceasing to be effective, the Company shall deposit
with the Noteholder and the Noteholder shall be enlitied to hold, all title deeds and
documents relating to the Company's present and future Real Property

Existing Real Property

in the case of the Company's existing Real Property in England and Wales, the Company
shall upon the First Ranking Charge ceasing to be effective

(A)  promptly apply to the Land Registry for first registration of that Real Property
{where that Real Property is not already registered at the Land Registry) and
registration of the Company as proprietor of that Real Property,

(B)  promptly apply to the Land Registry ta register the first legal mortgage created by
paragraph (A) of Clause 3.1 (Creation of fixed charges) and notice of all other
Charges,

(C)  promptly submit to the Land Registry the duly completed Form RX1 (or such other
appropriate form) requesting a restriction in the form specified by the Noteholder to
be entered on the register of the title to that Real Property in respect of the Charge
created by paragraph (A) of Clause 3.1 (Creation of fixed Charges), and

(D)  promptly pay all appropriate registration fees,

or, if the Noteholder gives notice to the Company that the Noteholder will submit the
relevant forms to the Land Registry, the Company shall promptly provide the Noteholder
with all duly compieted forms reasonably requested by the Noteholder and all appropriate
registration fees,

Future Real Property

In the case of the Company's future Real Property in England and Wales, the Company
shall upon the First Ranking Charge ceasing to be effective.

(A) promptly apply to the Land Registry for first registration of that Real Property
(where that Real Propesty 1s not already registered at the Land Registry) and
registration of the Company as proprietor of that Real Property,

(B} promptly apply to the Land Registry to register the first fixed equitable charge
created by paragraph (B) of Clause 3 1 (Creation of Fixed Charges),

(C)  promptly apply to the Land Registry requesting a restriction in the form specified by
the Noteholder to be entered on the register of the title to that Real Property in
respect of the Charge created by paragraph (B) of Clause 3.1 (Creation of Fixed
Charges), and




6.5

66

67

68

69

6.10

(D) promptly pay all appropriate registration fees,

or, if the Noteholder gives nofice to the Company that the Noteholder will submit the
relevant forms to the Land Registry, the Company shall promptly provide the Noteholder
with all duly completed forms reasonably reguested by the Noteholder and all appropnate
registration fees.

Unregistered Real Property

In the case of the Company's Rea! Property in England and Wales, both present and
future, which 15 not registered at the Land Registry and is nat required to be so registered,
the Company will promptly upon the First Ranking Charge ceasing to be effective, appiy to
register this Deed and the Charges at the Land Charges Registry if the title deeds and
documents are not deposited with the Notehaolder.

Legal charge

with effect from the First Ranking Charge ceasing to exist, as secunty for the Liabilities,
the Company shall promptly execute and deliver to the Noteholder a Supplemental
Morigage Deed of such of its Real Property from time to time m England and/or Wales as
the Noteholder requires. The Company shall as soon as reasonably practicable (but in any
event within any relevant priority period) apply to the Land Regstry for regisiration of any
such legal charge.

Title Information Document

On completion of the registration of any Charge pursuant to this Clause 6, the Company
shall promptly supply to the Notsholder a certified copy of the relevant title information
document issued by the Land Registry.

Compliance with obligations

The Company shall comply in all material respects with any covenants, stipulations,
conditions, lcences, consents and any other statutory, regulatory or contractual
obligations relating to its Real Property or its use, including those requiring payment of
sums in respect of its Real Property

Leases

The Company shall

(A) comply in all matenal respects with all obligations imposed on it, and enforce the
due observance and performance of all matenal oblkgations of all other persons of
which it has the benefit, under any lease of Real Property; and

(B) not exercise any of the powers, of leasing or agreeing to lease any Real Property
vested I1n or conferred on mortgagors by the general law in a manner matenally
adverse to the interests of the Noteholder.

Access

The Company shall permit the Noteholder and any person nominated by it at all

reasonable times on reasonable notice to enter upon any part of the Real Property to view
the state of it.
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6.12

7.1

7.2

Investigation of title

The Company shall grant the MNoteholder or us lawyers on reasonable notice all
reasonable facilities to enable the Noteholder or its lawyers to carry out investigations of
tile to the Real Property and enquiries into matters in connection with the Real Property

Power to remedy

(A)

(8)

(€

lf, at any time, the Company fails to perform any obligaton affecting the Real
Property, the Noteholder may (without any obligation to do so0) enter upon the Real
Property with or without agents appointed by t, architects, contractors, workmen
and others as it may determine and execute such werks and take such steps as
may, n the opinion of the Noteholder, be required to remedy or rectify any such
fallure and do or take any action on or in relation to the Real Property as may in the
opinion of the Noteholder be required to remedy or rectify such failure

The fees, costs and expenses incurred by the Noteholder for such works and
taking such steps will be reimbursed by the Company to the Noteholder on
demand

The exercise by the Noteholder of its powers under paragraph 6.12(A) above will
not render the Noteholder iable to account as mortgagee in possession

ingurance

Documents

The Company shall promptly execute and/or deliver to the Noteholder a copy of such
insurance policles effected by it and the related premium receipts, and of such other
documents relating to the Insurances, as the Noteholder reasonably requires.

Maintenance

(A)

B)

The Company shall effect or procure to be effected

(1) insurance of the Real Property and the plant and machinery on that Real
Froperty including fixtures and improvements on a full reinstatement basis,
including, without limitation, site clearance, professional fees, VAT,
subsidence and not less than three years' loss of rent on all occupational
tenancies and hcences of that Real Property,

(2) third party hability insurances,

(3) nsurance against business interruption;

{(4) nsurance against acts of terrorism, and

{5) such insurances as a prudent person In the same business as the Company
would effect.

Each insurance policy required under paragraph (A) above shall be for an amount

and in form and substance and with an Insurance company or underwriters
acceptable to the Noteholder

10




7.3

74

8.2

83

{C) The Company will procure that the Noteholder's interest 1s noted on all insurance
policies required under paragraph (A) above,

(D) The Company wiil procure that there be given to the Noteholder such information in
connection with the insurances and copies of the policles as the Noteholder may
reasonably require and will promptly notify the Noteholder of renewals made and
vanations or cancellations of policies made or, to the knowledge of the Company,
threatened or pending

{E) The Company shall procure prompt payment of all premiums {and provide
evidence of the same to the Noteholder) and all other things necessary to keep al!
of the insurance policies in force

Enforceabllity

The Company shall not do or omit to do ar permut to be done or omitted anything which
might render any such Insurance void, voidable or unenforceable.

Noteholder may insure

If the Company fails within three Business Days to produce copies of insurance policies,
premium receipts and such other evidence as the Noteholder requires which prove to the
satisfaction of the Noteholder that the Company s complying with Clause 7 2

(Mantenance), the Noteholder (acting reasonably} may (at the Company's expense)
arrange such insurances of the assets of the Company or any of themn as it thinks fit,

Investments
Acquisition

The Company shall promptly notify the Noteholder of s acquistion or agreement to
acquire any investment.

Documents
With effect from the First Ranking Charge ceasing to be effective, the Company shall-

(A) deposit with the Noteholder, or as it directs, all certificates representing the
Investments,

(B) execule andfor deliver to the Noteholder such other documenis relating to the
Investments, including transfers of the Investments executed in blank, as the
Noteholder requires;

(C) depost, execute and/or deliver such other documents relating to the fnvestments
as the Noteholder may from time to time request

Voting befora enforcement

Subject to clause 8 4 (Voting after enforcement), the Company shall be entitled to exercise
or direct the exercise of the voling and other rights attaching to the Investments as it sees
fit provided that'

(A) it does so for a purpose not inconsistent with the Loan Note Deed, and

11




84

85

92

93

10.
101

(B) the exercise of or failure to exercise those rights would not prejudice the interests
of the Noteholder.

Voting after enforcement
At any ime after the occurrence of an Enforcement Event

(A)  the Noteholder or the Receiver shall be entitled to exercise or direct the exercise of
the voling and other nghts attaching to the Investments in such manner as it sees
fit, and

{8) the Company will comply or procure the compliance with any directions of the
Noteholder or the Receiver in respect of the exercise of those nghts and shall
promptly execute and/or deliver to the Noteholder or the Receiver such forms of
proxy as it requires with a view to enabling such person as it selects to exercise
those nghts.

Power of attorney

If any Investment 1s not held in the Company's name, the Company shall promptly deliver
to the Noteholder an trevocable power of attorney, expressed to be given by way of
secunty and executed as a deed by the person in whose name the Investment is held.
That power of attorney shall appoint the Notehelder, each Receiver and each Delegate, as
the attorney of the holder and shall be in such form as the Noteholder requires

Book Debts

Collection

The Company shall promptly collect all Bock Debts and shall hold the proceeds of
collection on trust for the Noteholder.

Payment into designated Bank Account(s)

The Company shall immediately pay alt moneys received or recewvable by it from any
source {including the proceeds of collection of all Book debts) into a Bank Account or as
the Noteholder directs

Restrictions on dealing with Book Debts

Without prejudice to and in additon to clauses 51 (Secunty), 52 (Disposals) and
5 3 (Further assurance) except as required by Clause 5.3 (Further assurance), the
Company shall not enter into a single transaction or a senes of transaction (whether
related or not and whether voluntary or involuntary) to sell, factor, transfer or otherwise
dispose of, all or any part of, its Book Debts

Bank Accounts

Restriction on Bank Accounts

The Company shall not have any Bank Accounts other than those Bank Accounts agreed
from time to time with the Noteholder.

12




102

10.3

11.

11.1

112

113

12.

121

122

12.3

Restrictions on dealing with Bank Accounts

Without prejudice to and in addrmion to clauses 51 (Secunty}, 5.2 (Disposals) and 5.3
{Further assurance) except as required by Clause 5.3 (Further assuranca), the Company
shall not enter into a single transaction or a series of transaction (whether related or not
and whether voluntary or involuntary) to sell, factor, transfer or otherwise dispose of, all or
any part of, its Bank Accounts.

Documents
The Company shall promptly execute andfor deliver to the Noteholder such documents

relaling to such Bank Accounts as the Noteholder requires, including any notice to the
relevant bank or financial institutton of the Charges over them

Intellectual property

Acquisition

The Company shall promptly notfy the Noteholder of its becoming the legal and/or
beneficial owner of or its acquisttion of, agreement to acquire (by licence or otherwise) any

Inteliectual Property, and any application by it or on its behalf to register any Inteliectual
Property.

Documents

The Company shall promptly on request by the Noteholder execute and/or deliver to the
Noteholder such documents relating to its Intellectual Property as the Noteholder requires

Grant

Without prejudice to Clause 52 (Disposal), the Company shall not grant any exclusive
user agreement or exclusive licence In relation to any of Its present or future Intellectual
Property

General undertakings

Protection of assets

The Company shall keep or cause to be kept all the Charged Assets in good working
order and condition, ordinary wear and tear excepted

Access

The Company shall ensure that representatives of the Noteholder (with or without
surveyors, warkmen and others) are able at all reasonable times to view the condition of
any of the Charged Assets.

No fixing

The Company shall not fix or perrnit the affixing of any Charged Asset to the Real Property
which 1s not itseif a Charged Asset.
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124

13

131

132

No other prejudicial conduct

The Company shall not do, or permit ta be done, anything which could prejudice the
Charges in any matenal respect

Representations and warranties

The Company makes the representations and warranties set out in this Clause 13
(Representations) 10 the Noteholder on the date of this Deed,

Title

(A)

(B)

(C)

(P}

e

The Company

(1) 1s the legal and beneficial owner of the Real Property specified in Schedule 2
{Real Froperty), and

(2) has good and marketable title to its interests in the Real Property specified in
Schedule 2 (Real Propetty).

There are no covenants, agreements, stipulations, reservations, condttions,
interest, nghts or other matters whatsoever (other than those disclosed n any
relevant Report on Title) which adversely affect the Real Prapery specified in
Schedule 2 (Real Property).

Except as permitted by clause 20.3 (Negative Pledge) of the Facility Agreement
the Reat Property specified in Schedule 2 (Real Property) 1s free from any Secunty
{other than any Security created by the Loan Note Deed or any tenancies or
hicences (other than those disclosed in any relevant Report on Title).

Except as permitted by clause 20 3 (Negafive Pledge) of the Facility Agreement
nothing has ansen or has been creatad or is outstanding which overrides first
registration or any registered disposition of the Real Property specified in Schedule
2 {Real Property).

Except as permitted by clause 20.3 {Negative Pledge) of the Facility Agreement
the Company has not received any notice of any claim by any person in respect of
ownership of the Real Properly specified in Schedule 2 (Real Property) or any
interest in it, nor has any acknowledgement been given to any person in respect of
any person which in either case, could be expected to adversely affect the value of
the Real Property specified in Schedule 2 (Real Proparty)

Report on Title

A

B)

Al information supplied by the Company or on its behalf to the solicitors for the
Company for the purposes of prepanng any Report of Title and the solicitors for the
Noteholder for the purpose of reviewing that Report of Title 1s, in each case, true,
complete and accurate in all matenal respects and no mformation has been
omitted which if disclosed would reasonably be expected to matenally and
adversely affect the decision of the Noteholder considering whether or not to
provide finance to the Company

Nothing has occurred between the date the information was suppled under
paragraph {(A) above in relation to any Report of Title and the date the finance was
provided by the Noteholder to the Company pursuant to the Loan Note Deed which
renders the information untrue or misleading in any matenal respect.
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14.1

14.2

14.3

15
1541

15.2

i53

Enforcement
When enforceable

As between the Company and the Noteholder the Charges shall be enforceable, and the
powers conferred by Section 101 of the LPA as varied and extended by this Deed shall be
exercisable, while an Enforcement Event is continuing

Power of sale

The statutory power of sale, of appointing a Recewver and the other statutory powers
conferred on mortgagees by Section 101 of the LPA as vaned and extended by this Deed
shall arise on the date of this Deed

Section 103 LPA

Section 103 of the LPA shall not apply to this Deed

Appointment and rights of recejvers

Appointment of recelvers
If
(A) requested by the Company,

(B) any corporate action, legal proceedings or other procedure or step 1s taken In
relabon to the administration of the Company, or

{(C) any other Enforcement Event is continuing (whether or not the Noteholder has
taken possession of the Charged Assets),

without any notice or further notice, the Noteholder may, by deed, or otherwise in writing
or by any person authonsed for this purpose by the Noteholder, appoint one or more
persons to be a Recewver The Noteholder may similarly remove any Receiver and appoint
any person instead of any Recewer. {f the Noteholder appoints more than one person as
Recever, the Noteholder may give those persons power to act either jointly or severally

Scope of appointment

Any Receiver may be appomted Recewver of all of the Charged Assets or Receiver of a
part of the Charged Assets specified in the appointment In the latter case, the nghts
conferred on a Recewver as set out In Schedule 1 {Righis of Recewesrs) shall have effect
as though every reference in that Schedule to any Charged Assets were a reference to the
part of those assets 50 specified or any part of those assets.

Rights of Receivers
Any Recewer appointed pursuvant to this Clause 15 shall have the nghts, powers,
privileges and immunities conferred by the Insolvency Act on administrative or other

receivers duly appointed under the Insolvency Act, and shall also have the rights set out in
Schedule 1 (Rights of Recervers)
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15.4

15.9

16.

16.1

i6.2

17.

174

17.2

Agent of Company

Any Receiver shall be the agent of the Company for all purposes The Company alone
shall (subject to the Companies Act 2006 and the Insolvency Act) be responsible for the
Receivers contracts, engagements, acts, omissions, defaults and losses and for habilities
meurred by the Recelver.

Remuneration

The Noteholder may determine the remuneration of any Receiver and direct payment of
that remuneration out of moneys he receves as Receiver. The Company alone shall be
hable for the remuneration and all other costs, losses, liabilites and expenses of the
Receiver.

Noteholder’s rights

Same rights as Recelver

Any nghts conferred by the Loan Note Deed upon a Recever may be exercised by the
Noteholder, or to the extent permitted by law, an Administrator after the Charges become
enforceable, whether or not the Noteholder shall have taken possession or appointed a
Receiver of the Charged Assets.

Delegation

The Noteholder may delegate i any manner to any person any nghts exercisable by the

Noteholder under the Loan Note Deed Any such delegation may be made upon such
terms and conditions (including power to sub-delegate) as the Noteholder thinks fit

Order of distributions

Application of proceeds

All amounts received or recovered by the Noteholder or any Receiver or Delegate in

exercise of their rights under this Deed shali, subject to the rights of any creditors having

prionty, be applied in the order provided in Clause 17 2 (Order of distnbutions).

Order of distributions

The order referred to in Clause 17.1 (Application of proceeds) is.

(A) in or towards the payment of all costs, losses, liabilties and expenses of and
incidental to the appointment of any Receiver or Delegate and the exercise of any
of his rights, including his remuneration and all outgoings paid by him,

(B) in or towards the payment of the Liabilities in the order selected by the Noteholder,
and

(C) n payment of any surplus to the Company or other person entitled to it
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18.
181

18.2

19.

191

19 2

20.
201

Liability of Noteholder, receivers and delegates

Possession

If the Noteholder, any Receiver or any Delegate takes possession of the Charged Assets,
it or he may at any time relinquish possession Without prejudice to Clause 18.2
{Noteholder's hiability), the Noteholder shall not be hable as a mortgagee in possession by
reason of viewing or repairing any of the present or future assets of the Company

Noteholder's liability

Neither the Noteholder nor any Receiver or Delegate shall (either by reason of taking
possession of the Charged Assets or for any other reason and whether as mortgagee in
possession or otherwise) be liable to the Company or any other person for any costs,
losses, habiities or expenses refating to the realisation of any Charged Assets or from any
act, default, omission or misconduct of the Noteholder, any Recewver, any Delegate or
therr respective officers, employees or agents in relation to the Charged Assets or in
connection with the Loan Note Deed

Power of attorney
Appointment

The Company by way of security irrevocably appoints the Noteholder, every Receiver and
every Delegate severally its attorney (with full power of substitution), on its behalf and in
its name or otherwise, at such time and in such manner as the attorney thinks fit

(A} to do anything which the Company Is abliged to do (but has not done) under the
Loan Note Deed (including to execute charges over, transfers, conveyances,
assignments and assurances of, and other instruments, notices, orders and
directions relating to, the Charged Assets), and

(B) to exercise any of the nghts conferred on the Noteholder, any Receiver or any
Delegate in relation to the Charged Assels or under the Loan Note Deed, the LPA
or the Insolvency Act,

Ratification

The Company ratifies and confirms and agrees to ratify and confirm whatever any such

attorney shall do in the exercise or purported exercise of the power of attarney granted by
it in Clause 19.1 (Appointment),

Protection of third parties
No duty to enquire

No person dealing with the Noteholder, any Receiver or any Delegate shall be concerned
fo enquire

{A)  whether the rights conferred by or pursuant to the Loan Note Deed are exercisable,

(B)  whether any consents, regulations, restrictions or directions relating to such rights
have been obtained or complied with,
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202

21,
211

212

213

(C) otherwise as to the propriety or regulanty of acts purporting or intended to be in
exercise of any such nghts, or

(0)  as to the applcation of any money borrowed or raised
Protection to purchasers

All the protection to purchasers contained in Sections 104 and 107 of the LPA, Section
42(3) of the Insolvency Act or in any other apphcable legisiation shall apply to any person
purchasing from or dealing with the Notehcider, any Receiver or any Delegate.

Saving provisions
Continuing Security

Subject to Clause 22 {Discharge of Securily), the Charges are continuing Security and will
extend to the ulimate balance of the Liabilities, regardless of any intermediate payment or
discharge in whoie or in part

Relnstatement

If any payment by the Company or any discharge given by the Noteholder (whether in
respect of the obligations of the Company or any security for those obligations or
otherwise) is avoided or reduced as a result of insolvency or any similar event:

(A)  the hability of the Company and the Charges shall continue as if the payment,
discharge, avoidance or reduction had not occumed, and

(B) the Noteholder shall be entitled to recover the value or amount of that security or
payment from the Company, as if the payment, discharge, avoidance ar reduction
had not occurred

Waiver of defences

Neither the obligations of the Company under this Deed nor the Charges will be affected
by an act, omission, matier or thing which, but for this Clause, would reduce, release or
prejudice any of the Company's obligations under the Loan Note Deed or any of the
Charges (without imitation and whether or not known to it or the Noteholder) including.

(A) any time, waiwer or consent granted to, or composition with the Company or any
other person,

(B the release of the Company or any other person under the terms of any
composition or arrangement with any credttor of any member of the Group,

(C) the taking, variation, compromise, exchange, renewal or release of, or refusa! or
neglect to perfect, take up or enforce any nghts against, or security over assets of,
the Company or any other person or any non-presentation or non-observance of
any formalty or other requirement in respect of any imstrument or any failure to
realise the full value of any security,

(D)}  any incapacity or lack of power, authonty or legal personality of or dissolution or
change in the members or siatus of the Company or any other person,
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214

215

216

(E} any amendment (however fundamental) ar replacement of the Loan Nate Deed or
any other document or security,

{F) any unenforceability, lllegality or invalidity of any obhgation of any person under the
Loan Note Deed or any other document or secunty, or

(G) any msolvency or similar proceedings, or

(H) any postponement, discharge, reduction, non-provabiity or other similar
circumstance affecting any obligation of the Company or any other person under
the Loan Note Deed resuling from any insolvency, liquidaton or dissolution
proceedings or from any law, regulation or order

immediate recourse

The Company waives any right it may have of first requiring the Noteholder (or any trustee
or agent on its behalf) to proceed against or enforce any other rights or security or claim
payment from any person before claiming from the Company under this Deed This waiver
applies irrespective of any law or any provision of a Loan Note Deed to the contrary,

Appropriations

Until all the Liabilities have been irrevocably paid in full and all faciities which might give
nse to Liabilities have terminated, the Noteholder (or any trustee or agent on #ts behalf)
may

(A) refrain from applying or enforcing any other moneys, securty or nghts held or
received by the Noteholder (or any trustee or agent on s behalf) in respect of
those amounts, or apply and enforce the same in such manner and order as it sees
fit (whether agamst those amounts or otherwise) and the Company shall not be
entitled to the benefit of the same, and

(B) hold in an interest-bearing suspense account any moneys received from the
Company or on account of the Company's liabiiity under this Deed.

Deferral of Company's rights

Untl all the Liahilities have been irrevocably paid in full and all facibties which might give
nse to Liabilihes have terminated and unless the Noteholder otherwise directs, the
Company will not exercise any rights which it may have by reason of performance by it of
its obhigations under the Loan Note Deed

1Y) to be indemnified by any other person,

(B} to claim any contnbution from any other provider of Security for or any other
guarantor of the Company's obligations under the Lecan Note Deed, and/or

{C) to take the benefit (in whole or in part and whether by way of subrogation or
otherwise) of any nghts of the Noteholder under the Loan Note Deed or of any
guarantee or other secunty taken pursuant to, or in connection with, the Loan Note
Deed by the Noteholder
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218

22
221

222

22.3

23.
23.1

24
24 1

24.2

Additional Security

The Charges are in addition to and are not in any way prejudiced by any other guarantees
or security now or subsequently held by the Noteholder.

Tacking

The Noteholder shall comply with its obligations under the Loan Note Deed (including any
obhigation to make further advances)

Discharge of security

Final redemption

Subject to Clause 22 2 (Retention of security), if the Noteholder 1s satisfied that all the
Liabilties have been wrrevocably paid in fuli and that all faciliies which might give nse to
Liabilties have terminated, the Noteholder shall at the request and cost of the Company
release, reassign or discharge (as appropnate) the Charged Assets from the Charges
Retention of security

If the Noteholder considers that any amount paid or credited to it under the Loan Note
Deed 1s capable of being avoided ar otherwise set aside, that amount shall not be
considered to have been paid for the purposes of determining whether all the Liabilities
have been trrevocably pad

Consolidation

Section 93 of the LPA shall not apply to the Charges.

Enforcement expenses

Expenses

The Company shall, within three Business Days of demand, pay to the Noteholder the
amount of all costs, losses, habilites and expenses (including legal fees) incurred by the
Noteholder, any Receiver or any Delegate in relation to the enforcement of, or
preservation of any right under, this Deed

Payments

Demands

Any demand for payment made by the Noteholder shall be valid and effective even If it
contains no statement of the relevant Liabiliies or an inaccurate or incomplete statement
of them

Payments

All payments by the Company under this Deed (including damages for its breach) shall be

made in the Currency of Account and to such account, with such finanaial institution and in
such other manner as the Noteholder may direct.
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251

252

253

254

26

27.

Rights, waivers and determinations
Ambiguity

Where there is any ambiguity or conflict between the nghts conferred by law and those
conferred by or pursuant to the Loan Note Deed, the terms of the Loan Note Deed shall
prevail

Amendments and Waivers

Any prowvision of this Deed may be amended only if the Noteholder and the Company so
agree In writing and any breach of this Deed may be waived before or after it occurs only if
the Noteholder so agrees in wnting A waiver given or consent granted by the Noteholder
under this Deed will be effective only if given in wnting and then only in the instance and
for the purpose for which 1t s given

Exercise of rights

No fatlure to exercise, nor any delay in exercising, on the part of the Noteholder, Recewer
or Delegate, any right or remedy under the Loan Note Deed shall operate as a waiver, nor
shall any single or partial exercise of any nght or remedy prevent any further or other
exercise or the exercise of any other nght or remedy. The nghts and remedies provided in
the Loan Note Deed are cumulative and not exclusive of any rights or remedies provided
by law, including the nght to appoint an Administrator under the Insolvency Act

Determinations
Any certification or determination by the Notehoider or any Recewver or Delegate under the

Loan Note Deed is, in the absence of manifest error, conclusive evidence of the matters to
which it relates.

Indemnities

Environmental Indemnity

The Company shall indemnify the Noteholder against any and all costs, losses, liabiliies
or expenses incurred by the Noteholder ansing (directly or indirectly) out of or in
connection with

{A) any actual or alleged breach of or hability under Environmental Law by any
member of the Group or affecting any property currently or previously owned,
leased, occupted or controlled by any member of the Group (including any offsite
waste management or disposal location utilised by any member of the Group);

(B) any responsibility on the part of the Noteholder in respect of any clean-up, reparr or
other correchive action n relation to any such actual or alleged breach or hability, or

{C) the business or any Real Property of the Company
Transfers

The Noteholder may assign or transfer all or any part of his rights under this Deed to the
extent that he also transfers his interest in the Notes pursuant to clause 12 (Transfer of
Notes) of the Loan Note Deed. The Company shall, immediately upon being requested to
do so by the Noteholder, enter into such documents as may be necessary or desirable to
effect such assignment or transfer.
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28.

29

291

20.2

30.

3N

Partial Invalidity Clause

All the prowisions of this Deed are severable and distinct from one ancther and if at any
ftme any provision is or becomes illegal, invald or unenforceable in any respect under any
law of any jurisdiction, neither the legality, vahdity or enforceability of any of the remaining
provisions nor the legality, valdity or enforceability of such provision under the law of any
other junsdiction will in any way be affected or impaired,

Jnconsistency

If there 1s any conflict or inconsistency between any provision of this Deed and any
provision of the Intercreditor Agreement and/or the Loan Note Deed, the provisions of the
Intercreditor Agreement shall prevail.

If there 1s any conflict or inconsistency between any provision of this Deed and any
provision of the Intercreditor Agreement, the Intercreditor Agreement shall prevail

Counterparts

This Deed may be executed in any number of counterparts, and this has the same effect
as {f the signatures on the counterparts were on a single copy of this Deed

Governing law

This Deed and any non-contractual obligations arising from or in connection with this Deed
are governed by English law

In witness whereof this Deed has been duly executed and delivered on the first date specified on
page 1 of this Deed
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SCHEDULE 1: RIGHTS OF RECEIVERS

Any Receiver appointed pursuant to Clause 15 (Appointment and nghts of Receivers) shall have
the nght, either in his own name or m the name of the Company or ctherwise and 1n such manner
and upon such terms and conditions as the Receiver thinks fit, and either alone or jointly with any
other person’

1 Enter into possession

to take possession of, get in and collect the Charged Assets;
2. Carry on business

to manage and carry on any business of the Company,
3 Contracts

to enter into any contract or arrangement and to perform, repudiate, rescind or vary any
contract or arrangement to which the Company is a party;

4 Deal with Charged Assets

to sell, transfer, assign, exchange, hire out, lend or othenwise dispose of or realise the
Charged Assets (including any Fixtures, which may be sold separately from the related
Real Property) to any person (including a hew company formed pursuant to paragraph 5
(Hive down)) either by public offer or auction, tender or private contract and for a
consideration of any kind {which may be payable or delivered in one amount or by
instalments spread over a period or deferred);

5. Hive down

to form a new company and to subscribe for or acquire {for cash or otherwise) any
investment in or of the new company and to sell, transfer, assign, exchange and otherwise
dispose of or realise any such investments or part thereof or any nghts attaching thereto,

6 Borrow money

to borrow or raise money either unsecured or on the security of the Charged Assets (either
in priority to the Charges or otherwise),

7. Covenants and guarantees

to enter into bonds, covenants, guarantees, indemnities and other commitments and to
make all payments needed to effect, maintain or satisfy them,

8. Dezlings with tenants

to grant leases, tenancies, licences and rights of user, grant renewals and accept
surrenders of leases, tenancies, licences or rights of user, and otherwise to reach
agreements and make arangements with, and to make allowances to, any lessees,
tenants or other persons (including a new company formed pursuant to paragraph 5 (Hive
down)) from whom any rents and profits may be receivable (including those relating to the
grant of any licences, the review of rent in accordance with the terms of, and the vanation
of, the provisions of any leases, fenancies, licences or nghts of user affecting the Charged
Assets),
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10.

1.

12

13

14

15

16.

Rights of ownership

to manage and use the Charged Assets and to exercise and do (or permit the Company or
any nomtinee of 1t to exercise and do) all such nghts and things as the Receiver would be
capable of exercising or doing if he were the absolute beneficial owner of the Charged
Assets,

Insurance, repairs, improvements etc.

to insure the Charged Assets on such terms as he thinks fit, to carry out decorations,
reparrs, alterations, improvements and additons to the Charged Assets (including the
development or redevelopment of any Real Property) and to purchase or otherwise
acquire or do anything in connection with the Charged Assets,

Claims

to settle, adjust, refer to arbitration, compromise and arrange any claims, accounts,
disputes, questions and demands with or by any person who 1s or claims to be a creditor
of the Company or relating to the Charged Assets;

Legal actions

to bnng, prosecute, enforce, defend and abandon actions, suits and proceedings in
relation to the Charged Assets or any business of the Company,

Redemption of Security

to redeem any Security (whether or not having priotity to the Charges) over the Charged
Assets and to settle the accounts of any person with an interest in the Charged Assets,

Empioyees etc.

to appaint, hire and employ officers, employees, contractors, agents, advisors and others
and to discharge any such persons and any such persons appointed, hired or employed
by the Company,

Insolvency Act

to exercise all powers set out in Schedule 1, Schedule B1 or (in the case of a Scottish
Recewver) Schedule 2 to the Insolvency Act as now in force (whether or not in force at the
date of exercise and whether or not the Receiver is an administrative receiver) and any
powers added to Schedule 1 or Schedule 2, as the case may be, after the date of this
Deed, and

Other powers
to do anything else he may think fit for the realisation of the Charged Assets or incidental

to the exercise of any of the nghts conferred on the Receiver under or by virtue of the
Loan Note Deed to which the Company s party, the LPA or the Insolvency Act.
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SCHEDULE 2: REAL PROPERTY

Elan Homes (SEQ) Limited (Company No. 056394485)

No Description Town

Land

Reglstry
Number

1. TBC




SCHEDULE 3: FORM OF NOTICE FOR BANK ACCOUNTS

To {The bank]
Address’ (o]
[Date)

Teresa Flood (the "Noteholder”) and Elan Homes (SEQ) Limited, (the "Company") give notice
that by a fixed charge contained in a Fixed and Floating Secunty Document dated [¢

2014 between the Company and the Noteholder, the Company charged to the Noteholder all its
present and future nght, title and interest in and to the accounts held with you listed below (each a
"Bank Account”) including all moneys which may be standing from time to time to the credit of
each Bank Account.

Name of Bank Account Sort Code Account number

Accordingly, unless you have been notified by the Noteholder that an Enforcement Event 1s
continuing, in which case you should apply any amount standing to the credit of a Bank Account
only as directed from time to time by the Noteholder, withdrawals from a Bank Account may only
be made In accordznce with the mandate for that Bank Account

You agree

(A)  to disclose to the Noteholder such information relating to the Bank Accounts as the
Noteholder may from time o time request, and

{(B) not to claim or exercise any security interest in, set-off, counterclaim or other nghts
in respect of any Bank Account.

This authority and mnstruction 1s irrevocable without the pnor consent of the Noteholder

Please acknowledge receipt of this Notice of Charge, and confirm that you will pay all moneys in
respect of the Bank Accounts as directed by or pursuant to this Notice of Charge, by signing the
acknowledgement on the attached copy of this Notice of Charge and returning that copy to the
Noteholder af [#], marked for the attention of [s].

Signedby  Forandon behalfof
Teresa Flood Elan Homes (SEQ) Limited
as Noteholder as Company

[On duplicate]

We acknowledge receipt of the Notice of Charge of which this is a copy and agree to comply with
its terms We confirm that we have not received any other notice of charge or notice that any
other person claims any rights in respect of the Bank Accounts

For and on behalf of
[bank]
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SCHEDULE 4: FORM OF NOTICE OF ASSIGNMENT OF INSURANCES
To [The Insurers)
Address’ [e]
[Date]

Teresa Flood (the "Noteholder") and Elan Homes {(SEQ) Limited, (the "Company") give notice
that by an assignment contaned in a Fixed and Floattng Secunty Document dated
e ] 2014 between the Company and the Noteholder, the Company assigned to the
Noteholder (subject to a provision for re-assignment) all its present and future nght, ttie and
interest in and to the insurances, detalls of which are set out In the attached schedule (the
"Insurances").

2 Insurances other than third party Insurance

All moneys payable by you to the Company in respect of the Insurances other than third
party Insurances shall be paid as directed by the Company, unless and until you receve
written notice from the Noteholder to the contrary, n which event you should make all
future payments as then directed by the Noteholder

3 Third Party Liability nsurance

Subject to any applicable legislation and desprte the assignments referred to above, all
sums In respect of any claim under any third party Insurance by an msured party shall be
pad.

3.1 directly to the person whose claim(s) constitute(s) the nsk or liability insured against,
provided that such person has executed a discharge of all clawns agamnst each insured
party in respect of the nisk or habiltty in relation to which the claim was made; or

3.2  (desptte any policy term fo the contrary) to the extent that insurers accept liability to
Indemnify the insured pary In respect of the claims or hiabilties which the insured party
has settled directly with the clamant, to the relevant insured party, unless the insured
party i1s the Company, in which case such sums shall be paid as directed by the
Noteholder.

4 Irrevocable Authority

This authorty and instruction is iTevocable without the prior wntten consent of the
Noteholder

Please acknowledge receipt of this Notice of Assignment, and confirm that you will pay all
moneys In respect of the Insurances as directed by or pursuant to this Notice of Assignment, by
signing the acknowledgement on the attached copy of this Notice of Assignment and returning
that copy to the Noteholder at [¢], marked for the attention of [e]

...... D L I aves ss

Signed by Forandon l').ehali" ::;f T
Teresa Flood Elan Homes (SEQ) Limited
as Noteholder as Company

[On duplicate]

27




We acknowledge receipt of the Notice of Assignment of which this 1s a copy and agree to comply
with its terms We confirm that we have not received any other notice of assignment or notice that
any cther person claims any nights in respect of the Insurances.

For and on behalf of
{The Insurers)

Date ... . ... ...
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SCHEDULE 6 : FORM OF NOTICE FOR ASSIGNED CONTRACTS
To. [counterparty]
Address [e]
[Date]

Teresa Flood (the "Noteholder”) and Elan Homes (SEQ) Limited, (the "Company") give notice
that by an assignment contained in a Fixed and Floating Secunty Document dated
[& } 2014 between the Company and the Noteholder, the Company assigned to the
Noteholder {subrect to a prowision for re-assignment) all ts present and future right, title and
interest in and to {descnbe agreementf] {the "Agreement”).

The Company will remain hable under the Agreement to perform all the obligations assumed by
under the Agreement. None of the Noteholder, its agents, any receiver or any other person will at
any time be under any obligation or hability to you under or in respect of the Agreement

The Company will be entitted to exercise all of its rights, powers and discretrons under the
Agreement, and you should continue to give notices under the Agreement to the Company,
unless and until you recetve notice from the Noteholder to the contrary. In this event, all the nghts,
powers and discretions under the Agreement will be exercisabie by, and notices must be given to,
the Noteholder or as it directs

Please note that the Company has agreed not to amend, waive or vary any provision of or
termmate the Agreement without the prior consent of the Noteholder

Please acknowledge receipt of this Notice of Assignment, and confirm that you will pay all
moneys in respect of the Agreement as directed by or pursuant to this Notice of Assignment, by
signing the acknowledgement on the attached copy of this Notice of Assignment and returning
that copy to the Noteholder at [s], marked for the attention of [e).

------------------- .

Slgnedby commem s For and on behalf o
Teresa Flood Elan Homes (SEQ) Limited
as Noteholder as Company

[On duplicate)
We acknowledge receipt of the Notice of Assignment of which this is a copy and agree to comply

with its terms We confirm that we have not received any other notice of assignment or notice that
any other person claims any nghts in respect of the Agreement

Forand on behalfof
[The Counterparty]

Date
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SCHEDULE 6: FORM OF SUPPLEMENTAL MORTGAGE

SUPPLEMENTAL MORTGAGE DEED

Dated ( |

between

Elan Homes (SEQ) Limited (registered number
5394485)

as Company

and

Teresa Flood
as Noteholder
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THIS SUPPLEMENTAL MORTGAGE DEED is dated [+] between.

(1M
(2}

ELAN HOMES (SEQ) LIMITED (registered number 5394485), (the "Company"), and
TERESA FLOOD (the "Noteholder").

BACKGROUND.

(A)

(8

The Company and the Noteholder are party to

(a) a Loan Note Deed dated 18 July 2012 between the Company and the Noteholder
(the "Loan Note Deed"), and

{b) Fixed and Floating Secunty Document dated [ 1 2014 made between
the Company and the Noteholder (the "Debenture™)

This Deed 1s supplemental to the Debenture and 1t is intended that it takes effect as a
deed notwithstanding the fact that a party may only execute it under hand

NOW T IS AGREED as follows

1.

(a)

(b)

(©)

(d)

(e)

(a)

(b)

interpretation

Unless the contrary intention appears, terms used in this Deed have the same meaning
as In the Debenture.

In thus Deed, unless the contrary intention appears, the provisions of Clause 12
(Construction) of the Facility Agreement will apply with all necessary modifications as if
they were set out in full in this Deed

The terms of the Loan Note Deed and of any side letlers between any parties in relation
to the Loan Note Deed are incorporated in this Deed to the extent required to ensure that
any purported disposition of the property contaned in this Deed 1s a valid disposition in
accordance with Section 2(1) of the Law of the Property (Miscellanecus Prowvisions) Act
1989.

The charges, mortgages and assignments granted by each Company under this Deed are
given with full title guarantee in accordance with the Law of Property (Miscellaneous
Provisions) Act 1994

A reference in this Deed lo any assets includes, uniess the contrary intention appears,
present and future assets.

Fixed Security

The Company, with full title guarantee and as security for the payment of all Liabilities,
charges in favour of the Noteholder by way of a first legal mortgage the property specified
in the Schedule (Real Property) to this Deed

The Company confirms that it has

()] charged in favour of the Noteholder by way of first fixed charge the assets relating

to the property specified in the Schedule to this Deed and referred to in Clause
3 1{C) (Creation of fixed charges) of the Debenture, and

N




|

(@
(b)

{n) assigned to the Noteholder by way of security the assets relating to the property
specified in the Schedule and referred to in Clause 32 (Assignments) of the
Debenture.

Incorporation

The prowisions of Clause 3 4 (Miscellaneous) and Clauses 5 (Restrictions and further
assurance) to 26 (Indemnities) of the Debenture shall be deemed to be incorporated into
this Deed with all necessary modifications as if they were set out in full n this Deed with
the references to natices and acknowledgements In the forms of schedules 3, 4 and 5 to
the Debenture being deemed to be references to notices and acknowledgements to and
from each occupational tenant of the property spectfied in the Schedule on the date of this
Deed.

Continuation

Except insofar as supplemented hereby the Debenture will remain in fuli force and effect
References in the Debenture to “this Deed”, “hereof’, "hereunder” and expressions of
similar import shall be deemed to be references to the Debenture as supplemental by this
Deed to this Deed

Counterparts

This Deed may be executed in any number of counterparts. This has the same effect as i
the signatures on the counterparts were on a single copy of this Deed.

Governing Law

This Deed and any non-contractual obhgations ansing from or in connection with it are
governed by English law.

THIS DEED has been entered into as a deed on the date stated at the beginning of this Deed
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SIGNATORIES TO THE SUPPLEMENTAL MORTGAGE DEED

Company

Executed as a deed, but not delivered until )
the first date specified on page 1, by )
)

ELAN HOMES (SEQ) LIMITED Sgnature
Name (block
capitals) .
Director
Sgnature
Name (block
capitals) e
Secretary/Director
The Noteholder
By.
Signed as a deed, but not deltivered unti! )
the first date specified on page 1, by )
TERESA FLOOD in the presence of )
) Synature
Witness
signature

Witness name
(block capitals)

Witness address
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EXECUTION PAGE TO FIXED AND FLOATING SECURITY DOCUMENTS
THE COMPANY

Executed as a deed, but not delivered untl )

the first date specified on page 1, by }
ELAN HOMES (SEQ) LIMITED. ) Sgnature
Name (block
capitals)
Signature [
Name (block
capitals) _£o \oema vy Onced
Secretary/Director
THE NOTEHOLDER
By

Signed as a deed, but not delivered unti
the first date specified on page 1, by
TERESA FLOOD in the presence of

)
)
)
)

Signature  RMNVEATEGN

Witness
signature

Winess name A, Saasiarzed
(block capitals)

Witness address Oave Hoges

BT/BT/314360/13081 T/UKM/G5435759 1
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