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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 6397071

Charge code: 0639 7071 0075

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 29th June 2020 and created by EDENSTONE HOMES
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 2nd July 2020 .

Given at Companies House, Cardiff on 3rd July 2020

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

LEGAL CHARGE

53 f%ﬁ@s“‘f@mm&’ﬁwﬁ, Cwmrhydyceirw, Swansea

(1) EDENSTONE HOMES LIMITED

(2) MARSHAL EUROPEAN INVESTMENT CO. 1S.a .l

WE HEREBY CERTIFY THISTO BEA

%TRLiE COPY OF THE ORIGINAL
L) hassn e

Fsaigﬁ Seymour Parkes

Dater ...,
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THIS DEEDis dated % | Juma Lots

PARTIES
() EDENSTONE HOMES LIMITED incorporated and registered in England and
‘Wales with company number 08397071 whose registered office is at First

Floor, Building 102 Wales 1 Business Park, Newport Road Magor, Caldicot,
Wales, NP26 3DG (Borrower).

{2} MARSHAL EUROPEAN INVESTMENT CO. | 8.4 r.l, a Luxembourg private
limited liability company {société a responsabilité limitée) registered with the
Luxembourg register of commerce and companies under number B 208685

and having ifts registered office at L.-2633 Senningerberg, 60, route de Tréves
{Lender),

BACKGROUND

(A} The Lender has agreed, under the Facility Agreement, to provide the
Borrower with loan facilities on a secured basis.

{B) The Borrower owns the Property.

{C) Under this deed, the Borrower provides securily to the Lender for the ioan
facilities made or to be made available under the Facility Agreement.

AGREED TERMS

1. DEFINITIONS AND INTERPRETATION
1.1 Definitions

“The following definitions apply in this deed:

Business Day: a day other than a Saturday, Sunday or public holiday in
England when banks in London are open for business.

Certificate of Title: any report on or certificate of title relating to the Property
supplied io the Lender,

Charged Property: all the assets, properly and underiaking for the time
beihg subject to any Security created by this deed {and references to the
Charged Property shall include references to-any part of it).

Delegate: any person appointed by the Lender or any Receiver under clause
15 and any person appointed as attorney of the Lender, Receiver or
Delegate.

Environment: the natural and man-made environment including all or-any of
. . the following media, namely air, water and land (including air within buildings

BPRISTROROIG 1
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{ and other natusak or man-made structures above or below the ground) and
¢ any living t&rga}%i&ms (including man} or systems supported by those media.

i Environmental 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 5o far as they relats {o or apply to the E‘invimnmeaﬁ

Environmental Licence: any authorisaiion, permit or licence necessary
under Environmental Law in respectof any of the Charged Property.

Event of Default: has the meaning given to that expression in the Facility
Agreement.

Facility Agreement: the revolving credit facility agreement dated 6 August
2019 between (1) Edenstone Holdings Limited (2} Edensione Homes Limited
{3) Edenstone Holdings Limited, Edenstope Limited, Edenstone Homes
Limited (4) Marshal European Investment Co, | S.ar.L.

Insurance Policy: each contract or policy of insurance effected or maintained
by the Borrower from time to time in respect of the Property.

LPA 1825:the Law of Properly Act 1925.

Property: the freeshold or leasehold property (whether registered or
unregistered) owned by the Borrower described in Schedule 1,

Receiver: a receiver or a receiver and manager of any or all of the Charged
Froperty.

Rental Income: all amounts paid or payable o or for the account of the
Borrower in connection with the letting, licence or grant of other rights of usé
or occupation of all or any part of the Properiy.

Rent Account: the Borrower's account into which the Rental Income s paid.

Secured Liabilities: all present and future monies, obligations and liabilities
of the Borrower o the Lender, whether actual or contingent and whether
owed jointly or severally, as principal or surely or in any other capacity, under
or in connection with the Facility Agreement or this deed (including, without
liritation, those arising under clause 27.3(b)), iogether with ail interest
{including, without limitation, default interest] accruing in respect of those
morles, obligations or liabilitles.

Security: any mortgage, charge (whether fixed or floating, legal or equitable),
pledge. lien, assignment by way of security or other securily interest securing
any obligation of any person, or any other agreement or arrangement having
a similar effect.

Becurity Period: the period starting on the date of this deed and ending on
the date on which the Lender is safisfied that all the Secured Liabilities have

Vg
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¢ been :unconditionally and irrevocably paid and dischiarged Jn:full -and no
: further Secured Liabilities are capabie of being outstanding. - -

Valuation: any valuation relating to the Property, suppilied to the Lender,

VAT: value added lax or any equivalent tax chargeable in the UK or
elsewhere.

12  interpretation

in this deed:

(@)

{b)

{c}

@

{e)

{f

@

(h}

{

o

YIPRISTEGRINE
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clause and Schedule headings shall nol affect the interpretation of
this desad;

a reference to 2 person shall include a reference fo an individual,
firm, company, corporation, partnership, unincorporated body of
DErSONS, gcvemmﬁnf, state or agency of a state or any association,
trust, foint venture or consortium (whether or not having separate
legal personality);

unless the context otherwise requires, words in the singular shall

include the plural and in the plural shall include the singular;

unless the context otherwise requires, a reference to one gender
shall include a reference to the other genders;

a reference to a parly shall include that party's successors, permitted

‘assigns and permitied transferees and this deed shall be binding on,
and enure to the benefit of, the parties fo this deed and their

respective personal represeritatives, successors, permified assigns
and permifted transferees;

a reference to a statute or stetulory provision is a reference fo it as
amended, extended or re-enacted from time 1o time;

a reference fo @ statute or statutory provision shall include all
subordinate legislation made from time to time under that statute or
statutory provision;

a reference to writing or written includes fax but not email;

an obligation on a party not o do something includes an obligation
not to allow that thing fo be done;

& reference to this deed (or any provision of it} or to any other
agreement or document referred to in this deed is a reference 1o this
deed, that provision or such other agreement or document as
amended (in each case, other than in breach of the provisions of this
deed) from-time to time;



{m)

n

X
4p)

ﬂ:i{%ﬁ‘}

unless the contoxt otherwise requires; a reference to a clause or

‘Sehedule is to a clause of; or Scheduleto; this deed and 3 reference

to a paragraph is to a paragraph of the relevant Schedule:

any words following the terms including, include, in particular, for

example or any similar expression shall be construed as illustrative
ard shall not limit the sense of the words, description, definition,
phrase orterm preceding those terms;

a reference to an amendment includes a novation, re-enactment
supplement or varigtion {(and amend and amended shall be
construed accordingly);

a reference tv assets includes present and future properties,

undertakings, revenues, rights and benefits of every description;

a reference to an authorisation includes an approval, authorisation,
cansent, exemption, filing, licence, notarisation, registration and
rasojution;

a reference to determines or determined means, unless the
contrary is indicated, a determination made at the absolute discretion
of the person making it; and

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 body,
agency, department or regulatory, seif-regulatory or other authority or
organisation.

1.3 "Glawback

. Jfthe Lender considers that an amount paid by the Borrowér in respect of the.
« Becured Liabilities is capable of being avoided or otherwise set aside on the
Jiguidafion or administration of the Borrower or otherwise, then that amount
-shall not be considered to have been irrevocably paid for the purposes of this

deed,

14 - Nature of security over real property

A reference in this deed to a charge or mortgage of or over the Property
inchudes; :

(@)

HIPRIETANINIE
FAOORZI0. v

all buildings and fixtures and fittings {incleding frade and tenant's
fixtures and fittings) and fixed plant.and machinery that are situated.
on or form part of the Property at any time;



15

1.8

17

3.1

«fby  the.proceeds of the sale of any part ofithe Froperty and any other
-monies: paid or. payable in respett ofior \in connection wwith the
Property; -
(¢} thebenefit of any covenants for tile given, or entered into, by any
predecessorin title of the Borrower in respect of the Property and
“any monies paid or payable in respect of those covenants; and
) o all rights. under any licence, agreement for sale or ggresment for
Heasein respect of the Property.

Law-of Property {Miscellaneous Provisions} Act 1889

For-the purposes of section 2 of the Law of Property (Miscellancous
‘Provigionis)Act. 1988, the terms of the Facility Agreement and of any side
{eflfers ‘befween any parties in relation fo the Facility Agreement are
Aimcerporated intothis deed.

Perpetuity period

lfdhe rule against perpetuities applies to -any trust created by this é:%ieed, the

perpetulty period shall be 125 years (as specified by section 5(1) of the
= Perpetuitiessand Accumulations Act 2009).

Schedules

TheBchedules form part of this deed and shall have effect as If set out in full

“irthe body.of this deed. Any reference to this deed includes the Schedules.

T LDOVENANT TO PAY

“Fhe ‘Burrower: 'sﬁéii,:'fé}n demand, pay to the Lender and discharge the

Securet! Liabiliies'when they bacome due.

AFRANT OF SECURITY

Legal mortgage and fixed charges

As a confinving security for the payment and discharge of the Secured
Liabilities, the Borrower with full title guarantes charges to the Lender:

(a) byway of first legal mortgage, the Property; and
by by way of first fixed charge:

SIUPRISTEOBINIE g
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v} - albits gights ineach Insurance Policy, including all claims, the
: SR ¢ opreceeds. of -all claims and-all returns “of premiumsin
connection with each Insurance Policy, the Rental income
-and the benefit of any guarantee or security in respect of the
Rental Income to the extent not effectively assigned under
clause 3.2,

{iy the benefit of all other contracts, guarantees, appointments
and warranties relating to the Charged Property and other
docurments to which the Borrower is a party or-which are i its

- favour-or of which it has the benefit relating fo any lefting,
d'eve‘ics;;mezzt, sale, purchase; use or the operation of the
Charged Property or otherwise relating to the Charged
Property: {including, in each case, but without limitation, the

-aight-to demand and receive all manies whatever payable to

#ovorforaits ‘henefit under or arising from any of them, all

Cnees reTredies provided for in any of them or available at law or in
-equityin gelation to any of them, the right tv compel
- perfgrmance. of any of them and all other rights, interests and
- benefits whatever acoruing to or for its bensfit arising from
. any)&f'ihﬁm};

"ty all authorisatjons (statutory or otherwise) held or required in

-opnnection swith the Borrower's business carried o gt the

./ Propertyrorthe use of any Charged Property, and all rights in
'.::'cﬁnnaeiim,w%h_them; and

) all moriies from fime to time standing to the credit of the Rent
- &ecount.

32 Assignment

FoAsraccontinding secufity fcgr th& payment and discharge of the Secured
. Lidbilities, - the. - Borrower with full title guarantee assigns to the Lender
) ab%!ut&iy,, subject to aproviso for reassignment on irrevocable discharge in
JTull ofthe Secured Liabilities:
)y all e :righfé in each Insurance Policy, including all claims, the
proceeds of all claims and all returns of premiums in connection with
each Insurance Policy; and

{by-  the-Rental Income and the benefit of any guarantee or security in
respect of the Rental income;

provided that nothing in this clause 3.2 shall constitute the Lender as
mortgagee in possession,

JIPRIGTEOW0TE 5.
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4.1

4.2

4.3

5.1

PERFECTION OF SECURITY e

-‘Registration of legal morigage at the Land Registry

The Borrower consents fo 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 the Property:

"Wo disposition of the registered estate by the propristor of the
registered estate, or by the proprietor of any registered charge, not
“being a-charge registered before the entry of this restriction, is to be
registered without a written consent signed by the propristor for the
“fime being of the charge dated [ 1 in favour
“of [ ] referred to in the charges register or
-+ thefriconveyancer.”

“CFptther-advances

The-Lender-covenants with the Borrower that it shall perform its obligations to

make advances under the Facility Agreement (including any -obligation to
mzke available further advances).

+Cautions against first registration and notices

“Whether or not title to the Properly is registerad at the Land Registry, if any
-caytion:against first registration or any notice (whether agreed or unilateral) is
registered ‘against the Borrower's title to the Property, the Borrower shalf

immediately provide the Lender with full particulars of the circumstances

- relating 1o such caution or notice. If such caution or notice was registered to
- profect:a purported interest the creation of which is not permitted under this
-deed; the ‘Borrower shall immediately, and at its own expense, take such
.steps 'as the Lender may require to ensure that the caution or notice, as
-applicable, is withdrawn or cancefled.

| IABILITY OF THE BORROWER.

Liahility not &iﬁcharg&d

The Borrower's lability under this deed in respect of any of the Secured
Liabilities shall not be discharged, prejudiced or affected by:

BLPRISTESENAE 7
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5.2

g,

6.1

B2

6.3

8.4

{2l any security, guarantee, indemnily, remedy or other right held by, or.
+ available to, the Lenderthat is, or becomes, wholly. or partially illegal,
* yoid or unenforceable on any ground;

(B} the Lender renewing, determining, varying or intreasing any facility
or other transaclion in any manner or concurring in, accepting or
varying any compromise, arrangement or settlement, or omitting to
claim.or enforce payment from any other person; or

{cy any other act or orission that, but for this clause 5.1, might have
discharged, or otherwise prejudiced or affected, the liability of the
Borrower,

immediate recourss

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

REPRESENTATIONS AND WARRANTIES

Times for making representations and warranties

The Borrower makes the representations and warranties sef out i this clause
6 {0 the Lender on the date of this deed which are deemed 1o be repeated on
each day of the Security Period with reference to the facts and circumstances

existing at the time of repetition,

Dwnership of Charged Property

The Borrower is the sole legal and beneficial owner of the Charged Properly
and has good and marketable title to the Properiy,

No Security

The Charged Properly is free from any Security other than the Security
cregted by this deed.

No adverse clgims

~ The Borrower has not received, or acknowledged notice of, any adverse claim

by any person-in respect of the Charged Property or any interest in it.

3IPRISTEGEI016 .
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8.5 Mo adverse covenanis 3
There are no covenants, agreements, reservations, conditions, interests,
rights or other matters whatever that materially and adversely affect the
Charged Property.
8.5 Mo breach of laws
There is no breach of any law or regulation that materially and adversely
affects the Charged Property.
6.7 No interference in enjoyment
No facility necessary for the enjoyment and use of the Charged Property is
subject to terms entitiing any person to terminate or curtail its use.
6.8 No overriding interests
Nothing has arisen, has been created or is subsisting that would be an
overriding interest in the Property.
8.9 No prohibitions or breaches
There i‘s no prohibition on the Borrower assigning its rights W aty of the
Charged Property referred to in clause 3.2 and the entry into of this deed by
'the Borrower does not and will not constitute a breach of any policy,
agreement, document, instrument or obligation binding on the Borrower or its
assets,
810  Environmental compliance
The Borrower has, at all times, complied in all respects with all applicable.
Environmental Law and Environmental Licences.
811  information for Valuations and Certificates of Title
{a) Al written information supplied by the Borrower or on its behalf for
thie purpose of each Valuation and Certificate of Title was true and
accurate in all material respects at its date-or at the date (if any) on
whiich it was stated fo be given.
by The information referred to in clause 6.11(a8) was, at its date or at the
. , “date {fany} on which il was stated to be given, complete and the
IIPRISTBIBIOG o
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812

6.13

7.4

7.2

Bomrower did not omit to supplyiany information ithat, #f disdlosed;
would adversely affect the Valuation or Certificate of Title. -

(¢} Inthe case of the first Valuation and Certificate of Title only, nothing
has occurred since the date the information referred to in clause
6.1Ha) was supplied and the date of this deed which would
adversely affect such Valuation or Certificate of Title.

Avoidance of secirity

No Security expressed 0 be-created under this deed is liable o be avoided,
or otherwise set aside, on the liguidation or administration of the Borrower or
otherwise.

Enforceable security

This deed constitutes and will constifute the legal, valid, binding and
enforceable obligations of the Borrower and is and will continue to be
effective security over all and every part of the Charged Properly in
accordarice with ifs terms,

(GENERAL COVENANTS

Negative pledge and disposal restrictions

The Borrower shall not at any time, except with the prior written consent of
the Lendar:
{a) vcreate, purport to create or permit to subsist any Security on, or in
refation to, any Charged Property other than any Security created by
this deed;

(by  sell; assign, transfer, part with possession of or otherwise dispose of
in any manner (or purport to do so)-all or any part of,. or any interest
in, the Charged Froperty; or

{cy create or grant (or purpori to create or grant) any interest in the
Charged Property in favour of a third party.

Presetvation of Charged Property
The Borrower shall not do, or permit to be done, any act or thing that would or

might depreciate, jeopardise or otherwise prejudice the security held by the
Lender or materially diminish the value of any of the Charged Pmperty or the

-effectiveness of the security created by this deed.

BIAPRETRSRINE 0
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73 Compliance with laws and regulations il

{b)

.. {a}w.ITHe Bowower shall not, ‘without the Lénder's prior wiitten cofisent,

use or permif the Charged Property 1o be used in any way confrary fo
law.

The Borrower shall:

()  comply with the requirements of any [aw or regulation relating
to or affecting the Charged Property or the use of it or any
part of it;

(iy obtain, and promptly renew from time to time, and comply
with the terms of ali authorisations that are required in
connection with the Charged Propeity or its use or that are
necessary o preserve, maintain of renew any Charged
Property; and

{iiy promptly effect any maintenance, modifications, alterations ot
repairs to be effected on or i connection with the Charged
Property that are required to be made by it under any law or
regulation.

74 Enforcement of rights

The Borrower shall use its best endeavours fo:

(a8}

procure the prompt observance and performance by the relevant
counterparty to any agreement or arrangement with the Borrower
and forming parl of the Charged Property of the covenants and ofher
obligations imposed on such counterparty; and

enforce any rights. and institute, continue or defend any proceedings
refating to any of the Charged Property that the Lender may require
from time o ims.

7.5 Notice of misrepresentations and breaches

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

&

by

any representafion or warranty set out in this deed that is incorrect or
misleading in any material respect when made or desmed to be
repeated; and

any breach of any covenant set out in'this deed.

78 Tile documenis
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77  Notices to be given by the Borrower
(a) The Borrower shall immediately on the execution of this deed:
{),. -give notice to the relevant insurers of the assignment of the
Borrower's rights and interest in and under each insurance
Policy fincluding the proceeds of any claims under that
Insurance: Policy) under clause 3:2(a) and procure that each
addressee of such nolice promplly provides an
acknowledgement of that notice to the Lender; and
{ih give notice to the bark, financial institution or other person
{exciuding the Lender) with whom the Borrower has the Rent
Account of the charging to the Lender of the Borrower's rights
and interests in the Rent Account pursuant to clause
3.1(b)iv) and procure that sach addresses of such notice
promptly provides an acknowiedgement of that notice to the
Lender.
(b) The Borrower shall obtain the Lender's prior approval of the form of
any nofice or acknowledgement to be used under this clause 7.7.
8. PROPERTY COVENANTS
8.1 Repair and maintenance
The Borrower shall keep all premises, and fixiures and fittings on the
Property, in good and substantial repair and condition and shall keep all
premises adequately and properly painted and decorated and replace any
fixtures and fittings which have become worn out or otherwise unfit for use
with others of a like nature and equal value. -
82  NoaHerations
(g The Borrower shall not, without the prior written consent of the
Lender:
SHIPRISTEOBIGTE o

- The Borrower shall, on the execution of this deéd, deposit with the Lender
_-and ihe mndfar shaii for the c%uratian t:f ihrs tiee::t b@ enifitiesi ic: ho!cﬁ

(&) all deeds and documents of title relating to the Qhafgad Pmper‘ty that
are inthe possession or control of the Borrower (and if these are not
within the possession and/or control of the Borrower, the Borrower
undertakes to obtain possession of all these deeds and documents
of fitle); and

(B each Insurance Policy.

HAU0RZ35 v



; A ) puli down or remove the whele or any part of any building
' forming part of the ng&zﬂymr';}emﬁ the same to ocour; or
{iy make or permit to be made any alterations to the Property or
sever or remove of permit fo be severed or removed any of its
fixtures or fitings (except to make any necessary repairs or
renew or replace the same in accordance with clause 8.1}

() :'s“-if‘.he_jBorrdwar shall promptly give notice to the Lender if the premises
or fixtures or fittings forming part of the Property are destroved or
damzged.

83 ‘Development restrictions

(@) “The-Borrower shall not, without the prior written consent of the
‘Lander:

# make or, in so far as it is able, permit others to make any
;‘?.:;)appﬁcaﬁgﬂ for planning permission or development consent in
~respect of the Property; or

iy carry out or permit or suffer lo be carried out on the Property
any development (as defined in each of the Town and
!"Qéuﬂtf'}f Planning Act 1880 and the Planning Act 2008) or
“ghange or permit or suffer to be changed the use of the
“Property.

ey T Midhe ;E?m';)erty is intended {o be altered or developed or is in the
Lourse of alleration or development {in each case with the prior
Agrittery consent of the Lender}, the Boaower shall

M proceed diligently and to the reasonable satisfaction of the
Lender and any competent authorty with such alteration or
-development in all respects in conformity with all planning and
‘other consent which shail fogether with the plans and

<specifications be produced to the Lender for-approval prior to
he commencement of any works of glteration or
:’;’:lg".feiopmemi;.-and

{#) oblain any further insurance as shall be reguired and
specified by the Lender.

8.4 Insurance

{z} The Borrower shall insure and keep insured {or where, in the case of
any leasehold property, insurance is the responsibiiity of the landlord
under the terms of the lease, either procure that the landiord insures
and keeps insured or, if and to the extent that the landlord does not
do so, itselfinsure and keep insured) the Charged Property against;

HIPRISTAARINIG 43
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{d)
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2.4 loss or damage by fire or terrorist acts] including any third
party lability arising from s;ur.:h acls; :

(iy other risks, perils and confingencies that would be insured
against by reasonably prudent persons carrying on the same
class of business as the Borrower; and

(i) any ofher risk, perils and contiﬁgemi&m as the Lender may
redsonably require.
Any such insurance must be with an insurance company or

undemwriters and on such terms as are reasonably accepiable to-the
Lender and must include property owners' public liability and third

sparty liability insurance and be for not less than the replacement

value of the relevant Charged Property _{'memmg-in the case of any

premises on the Property, the total cost of entirely rebuilding,

reinstating or replacing the premises in the event of their being
destroyed, together with architects’, surveyors', engineers’ and other
professional fees and charges for shoring or propping up, demolition,
site clearance and reinstatement with adequate allowance for
inflation) and loss of rents payable by the tenants or other occupiers
of the Property for a period of at ieasi three years, including provision
forincreases in rent during the period of insurance.

The. Borrower shali, if requested by the Lender, produce to the
“Lender each policy, certificate or cover note relating fo any insurance

required by clause 8.4(z) (or where, in the case of any leasehoid

- property, that insuranice is effected by the landlord, such evidence of

insurance as the Borrower is entiied o obtain from the landiord

Tyfider tha terms of the relevant lgase).

The Borrower shall, if requested by the Lender, procure that a note of
the Lender's interest is- endorsed on, or the Lender is named as
composite insured in respect of its own separate insurable interest
under, each Insurance Policy (otfier than public fability and third

.party liability insurances) maintained by it or any person on its behalf

in.accordance with clause 8.4{a) but without the Lender having any
liakility for any premium in relation to those Insurance Policies unless
it ‘has expressly and specifically requested to be made liable in
respact of any increase in premium or unpaid premium in respect of
-any insurance Policy. '

‘The Borrower shall ensure that each Insurance Policy contains:
(i @ loss payee clause under which the Lender is namad as first
joss payee (other than in respect of any claim under any
public liability and third party Hability insurances);

14



"

.
LI PO

i) terms ensuring that it cannot:be avoided or yitiated as against

t 1 the'Lender by reason of the act or defauttef.any otherinsured

party-or any misfepresentation or non-disclosure by-any other
insured party,

{iy a waiver of each insurers rights of subrogation against the
Borrower, the Lender and the tenanis of the Property other
than any such rights arising In connection with any fraud or
criminal offence committed by any of those persons in respect
of the Property or any Insurance Policy; and

(iv) terms ensuring that no insurer can repudiate, rescind or
cancel it, treat it as avoided in whole or in part nor treat it as
expired due to non-payment of premium without giving at
least 30 days’ prior written notice to the Lender,

85 Insurance premiums

The Borrower shalh

@)

{b)

promptly pay all premiums Inn respect of gach Insurance Policy and
do ali other things necessary o keep that policy in full force and
effect; and

{if the Lender 80 requires) give to the Lender copies of the receipts
for all premiums and other payments necessary for effecting and
keeping up each Insurance Policy (or where, in the case of leagehold
property, insurance is effected by the landlord, such evidence of the
payment of premiums as the Borrower is entitled o obtain from the

landiord under the terms of the relevant lease).

85 Nag invalidation of insurance

The Borrower shall nof do or omit to do, or permit to be done or omitted, any
act or thing that may invalidate or otherwise prejudice any Insurance Policy.

87 Proceads from Insurance Policies

All monies payable under any Insurance Policy at any fime. (whether or not
‘the security constituted by this deed has become enforceable) shall:

{a)
[

BIPRISTROMDE
#4008239.%1

be paid immediately fo the Lender,;

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



fh () be applied in making good or recolping expenditure in respect of the
: © . oss or damage for. which those menies.are received or, after the
‘security consfituted by this deed has become enforceable and, if the
Lender so directs, in, or towards, discharde or reduction of the

Secured Liabilities.

88 Leases and licences affecting the Properly

The Borrower shall not, without the prior written consent of the Lender (which
consent, in the case of clause 8.8(d). is not to be unreasonably withheld or
delayed in circumstances in which the Borrower may not unreasonably
withhold or delay its consent):

{a) grant any licence or tenancy affecting the whole or any part of the
Property, or exercise the statutory powers of leasing or of accepting
surrenders under section 99. or section 100 of the LPA 1925 (or
agree to grant-any such licence or tenancy, or agree to exercise the
statutory powers of leasing or of accepting surrenders under section
89 or section 100 of the LPA 1925);

{p) in any other way dispose of, accept the surmmender of, surrender or
create any legal or equitable estate or interest in the whole or any
part of the Property (or agree 1o dispose of, accept the surrender of,
surrender or create any legal or equitable estate or interest in the
whole or any part of the Property);

{¢ci letany person into occupation of or share ocoupation of the whole or
aty part of the Property; or

(d) grant any consent or licence under any lease or licence affecting the
Property.

8.9 Mo restrictive obligations

The Botrower shall not, without the prior written consent of the Lender, enter
into any onerous or restrictive obligations affecting the whole or any part of
the Property or create or permit to arise any overriding interest, easement or
right whatever in or over the whole or any part of the Property.

810  Proprietary righis

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 the
Froperty, without the prior written consent of the Lender.

FPRIBTEORIE 15
#4008230.41



i H
JOY

‘811 Complance with and enforcement of covenants f

The Borrower shall:

(a)

(b)

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

diligently enforce all covenants, stipulations and conditions benefiting
the Progerty and shall niot (and shall not agree to) waive, release or
vary any of the same.

812 Notices or claims refating fo the Property

{a)

{b)

The Borrower shall:

iy give full particulars to the Lender of any notice, order,
direction, designation, resclution, application, requirement or
proposal given or made by any public or local body or
authority {a Notice) that specifically applies to the Property,
or to the locality in-which it is situated, within seven days after
becoming aware of the relevant Notice; and

iy (ifthe Lender so requires) immediately, and at the cost of the
Borrower, take all reasonable and necessary steps o comply
with any Notfice, and make, or join with the Lenderin making,
any objections or representations in respect of that Notice
that the Lender thinks fit,

The Borrower shall give full particulars to the Lender of any claim,
notice. or other communication served on it in respect of any
modification, suspension or revocation of any Ervironmental Licence
of any alleged breach of any Environmental Law, in each case
relating to the Properly.

813  Payment of rent and outgoings

The Borrower shilh

{a}

(b)

BPRISTEUEQG
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where the Property, or part of i, is held under a lease, duly and
punciually pay all rents dus from fime 1o time; and

pay (or procure payment of the same) when due all charges, rates,
taxes, duties, assessments and other outgoings relating to or
imposed on the Property or on its cocupier.

17



814  Rent reviews : :
t{ay . The Borrower shali, if the Froperty is szz!;jeé? te.azﬁsu;}aﬁaﬁsi-iéa#ses
/ of licences, implement any upwards rent review provisions and shall
not, without the prior written consent of the Lender, agree to any
change in rent 1o less than the open market rental value of the
relevant part of the Property.
() The Borrower shall not. without the prior written consent of the
Lender, if the Properly is leasshold, agree fo any change in the rent
payable ynder the lease in excess of the open market rental value
and shall only agree to any upwards rent review in accordance with
the terms of the lease.
815 Environment
The Borrower shall in respect of the Property:
{a) comply with all the requirements of Environmental Law; and
{by oblain and comply with-all Environmental Licences.
8.16 Conduct of busihess on Property
The Borrower shall carry on its trade and business on those parts (if any) of
the Property-as are used for the purposes of trade or business in accordance
with the standards of good management from time to time current in such
trade or business.
817 Inspection
The Borrower shall permit the Lender, any Receiver and any person
appointed by either of them lo enter on and inspect the Properly on
reasonable prior notice.
8.18 VAT option to tax
The Borrower-shall niot, without the prior writhen consent of the Lender:
{a) exercise any VAT oplion to tax in retation 1o the Property; or
by revoke any VAT oplion to tax exercised, and disclosed to the Lender
inwriting, before the date of this deed.
3IPRIGTBYHI015 18 S
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&, RenTAL INCOME COVENANTS §

51  Collection of and dealifigs with Rental Income

(a)

(b)

{c)

The Borrower shall not deal with the Rental Income except by getfing
it in and realising it in the ordinary and usual course of its business
and shall, immediately on receipt, pay all Rental Income inlo the
Rent Account or into such other account as the Lender may direct
from time toHime. The Borrower shall, pending that payvment in fo the
Rent Account or other account, hold all Rental ihcome on trust for
the Lender.

The Borrower agrees with the Lender that any monies received by
the Lender under clause 9.1(a) shall not constitute the Lender as
morigages in possession of the Property.

The Borrower agrees with the Lender that it shall not be enfitied to
receive, utilise, transfer or withdraw any credit balance from time to
time on the Rent Account except with the prior written consent of the
iender.

97 MNotice of assignment of Rental Income

The Borrower shall, prompily following the occurrence-of an Event of Default,
give notice to the relevant tenant, guarantor or surety of the assignment under
clause 3.2(b} of the Borrower's rights and interest to the Rental Income and
gach guarantee or security in respect of the Rental Income and procure that
each addressee of such notice promplly provides an acknowledgement of
that nofice 1o the Lender.

10.  POWERS OF THE LENDER

101 Power o remedy

{2

(b}

{©)

{d)

BIPRIBTRGEIDS
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The Lender shall be entitled {but shall not be obliged) to remedy, at
any time, a breach by the Borrower of any of its obligations contained
i this deed.

The Borrower irrevocably authorises the Lender and its agents to do
all things that are necessary or desirable for that purpose,

Any monies expended by the Lender in remedying a breach by the
Borrower of its obligations contained in this deed shall be reimbursed
by the Borrower to the Lender on a full indemnity basis and shall
carry interest in gccordance with- clause 17.1.

in remedying any breach in accordance with this clause 10.1, the

‘Lender; its agents and thelr respective officers, agents and

¥
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10.2

10.3

10.4

108

- :employess shall be entiied (o énter onto the:Property and fo take
5 eny: ar;i;arm as the Lender may masenabiy consider necessary .or
desirable including, without limitation, carrying z::ut any repa:rs other
works or development.

Exercise of rights

The rights of the Lender under clause 10.1 are without prejudice to any other
rights of the Lender under this deed. The exercise of any rights of the Lender
under this deed shall not make the Lender liable to account as a miorigagee in
possession.

Lender has Receiver's powers.

To the exdent permitted by law, any right, power or discretion conferred by this
deed oni a Receiver may, after the security constituted by this: deed has
become enforceable, be exercised by the Lender in relation to any of the
Charged Property whether or not i has taken possession of any Charged
Properly and without first appointing 2 Recelver or notwithsianding the
appointment of a Receiver.

Conversion of currency

fay For the purpose of, or pending, the discharge of any of the Secured
Liabilities, the Lender may convert any monies received, recovered
or realised by it under this deed (including the proceeds of any
previous conversion under this clause 10:4) from their existing
currencies of denomination inte any other currencies of denomination
that the Lender may think fit.

by Any such conversion shall be effected at the then prevalling spot
selling rate of exchange of Barclays Bank plc for such other currency
against the existing currency.

{cy Each reference in this clause 10.4 toa curency extends fo funds of
that currency and, for the avoidance of doubt, funds of one currency
may be converted into different funds of the same currency.

Mew accounts

{ay If the Lender receives, or is deemed 1o have received, notice of any
subseguent Security or other inferest, affecting all or part of the
Charged Property, the Lender may open a new account for the
Borrower in the Lender's books. Without prejudice o the Lender's

~fjght-to combine .accounts, no money paid to the credit of the

HIPRIETBOBIOE 20
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108

1.

111

1.2

iz,

121

i 1 Borrower in any such new account shall be appropriated towards, or

@ have the effect of discharging, any part of the Secured Liabilities,

(by If the Lender does not open a hew actount immediately on ;ecéipt of
the notice, or deemed notice, referred to in clause 10.5(a), then,
unless the Lender gives express wiritten nofice to the conirary to the
Borrower, all payments made by the Borrower fo the Lender shall be
freated as having been credited o a new account of the Borrowsr
and not as having been applied in reduction of the Secured
Liabilities, as from the time of receipt or deemed receipt of the
relevant notice by the Lender.

ndulgence

The Lender may, at its discretion, grant time or other indulgence, or make any
other arrangement, variation or release with any person not being a party to
this deed (whether or not any person Is jointly liable with the Borrower) in
respect of any of the Secured Liabilities or of any other security for them

without prejudice gither to this deed or to the liability of the Borrower for the

WHEN SECURITY BECOMES ENFORCEABLE.

Security becomes enforceable on Event of Default

The security constituted by this deed shall become irmmediately enforceable if
an Event of Defaull ocours,

Discretion

After the security constituted by this deed has become enforceable, the
Lender may, in its absolute discretion, enforee all or any part of that security
at the times, in the manner and on the terms it thinks fit, and take possession
of and hold or dispose of all or any part of the Charged Property.

ENFORCEMENT OF SECURITY

Enforcement powers

(@ The powsr of sale and other powers conferred by section 101 of the
LPA 1925 (as varied or extended by this deed) shall, as between the
Lender and a purchaser from the lLender, arise on and be
exercisable at any time after the execution 0}‘ th&s deed, but the
i_en{ier shall not exercise such nower of sa?e or other pawars until

VOBPRBTESENE 21
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the security constituted by this deed has become enforceable under
clause 11.1. ‘ P )

(6) Section 103 of the LPA 1925 does not apply to the securfty
constituted by this deed. j

122 Extension of statutory powers of leasing

The statutory powers of leasing and accepling surrenders conferred on
mortgagees under the LFA 1825 and by any other statute are exiended so as
to authorise the Lender and any Receiver, at any time after the security
constituted by this deed has become enforceable, whether i its own name or
in that of the Borrower, fo:

{ay grantalease or agreement for lease;
{b)  accept surrenders of leases; or

{¢) grant any option in respect of the whole or any part of the Proparty
with whatever rights relating to other parts of i,

whaether or not at a premium and containing such covenants on the part of the
Borrower and on such terms and conditions (including the payment of money
1o & lessee or tenant on a surrender} as the Lender or Receiver thinks fit,
without the need to comply with any of the restrictions imposed by sections 89
and 100 of the LPA 1925,

123 Prior Securily

{&) At any time after the security constituted by this deed has become
enforceable, or after any powers conferred by any Security having
priority to this-deed shall have become-exercisable, the Lender may:

{n  redesm that or any other prior Security;
{iy  procure the transfer of that Security o iiself; and

{iiy seitle and pass any account of the holder of any prior
Segurity.

by The settlement and passing of any sich account shall be, in the
absence of any manifest error, conclusive and binding on the
Horrower, Al monies pald by the Lender to an encumbranger in
settlement of any of those accounts shall be, as from its payment by

the Lender, due front the Borrower to the Lender on current account

. and shall bear interest at the default rate of interest specified in the
Facility Agreerment and be secured as part of the Secured Liahilities,

12.4" - Protection of third parties

BIPRETBSMOTE 59
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12.5

128

127

12.8

13.

13.1

No purchaser, morigagee or other person dealing with the Lender, any
Heceiver or Delegate shall be eancemned to engquire: :

(8) whether any of the Secured Liabilities have become e:iua or payable,
¢ orremain unpald or undischarged;

(b} whether any power the Lender, a Receiver or Delegate is purparting
to exercise has become exercisable oris properly exercisable; or

{c)y how any money paid to the Lender, any Receiver or any Delegate is
fo be applied.

Privileges

Each Receiver and the Lender is entitied to all the rights, powers, privileges
and immunities conferred by the LPA 1925 on mortgagees and receivers.

No liability as mortgagee in possession

Neither the Lender, any Receiver nor any Delegate shall be liable, by reason
of entering into possession of the Charged Property or for any othar reason,
to acoount as mortgages in possession in respect of all or any of the Charged
Property, nor shall any of them be liable for any loss. on realisation of, or for

any act, neglect or defaull of any nature in connection with, all or any of the

Charged Property for which a mortgagee in possession might be. liable as
such.

Relinguishing possession

if the Lender, any Receiver or Delegaie enters into or takes possession of the
Charged Property, t-or ha may at any ime relinquish possession.

Gonclusive discharge to purchasers

The receipt of the Lender or any Receiver or Delegate shall be a conclusive
discharge to a purchaser and, in making any sale or other disposal of any of
the Charged Property or in making any acquisition in the exercise of ‘their

respective powers, the Lender, every Receiver and Delegate may do so for
any consideration, in any manner and on any terms that it or he thinks fit.

RECEIVERS

Appointment

SIPRIBT80B1E 53 !
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132

13.3

13.4

135

136

Al any time sfter: the securily constituled by this deed has. become .
enfarceable, s or-at ‘the request of the Borrowes, the Lender may,-without:
further notice, appoint by way of deed, or themvis§ in writing, any one or
more person or persons to be a Recegiver of all or any part of the Charged
Property. '

Removal

The lender may, without further notice (subject to section 45 of the
Insolvency Act 1986), from time to time, by way of dead, or otherwise in
writing, remove any Receiver appointed by it and may, whenever it thinks fit,
appoint a new Receiver in the place of any Receiver whose appointment may
forany reason have terminated.

Remuneration

The: Lender may fix the remuneration of any Recelver appointed by it without
the restrictions contained in section 109 of the LPA 1925 and the
remuneration of the Receiver shall be a debt secured by this deed, to the
axianl not otherwise discharged.

Power of appointment additional to statutory powers

The power to appoint a2 Receiver conferred by this deed shall be in addition to.
all statutory and other powers of the Lender under the Insolvency Act 1986,
fhe LPA 1925 or otherwise, and shall be exercisable without the restrictions
contained in sections 103 and 109 of the LPPA 1825 or otherwise,

Power of appointment exercisable despite prior appointments

The power 1o appoint & Receiver {(whether conferred by this deed or by
staiute) shall be, and remain, exercisable by the Lender despite any prior
appointment in respect of all or any part of the Charged Property..

Agent of the Borrower
Any Receiver appointed by the Lender under this deed shall be the agent of

the Borrower and the Borrower shall be solely responsibie for the confracts,
engagements, acts, omissions, defaulfs, losses and remuneration of that

Receiver and for liabilities. incurred by that Receiver. The agency of each

Receiver shall continue until the Borrower goes into liquidation and after that

Y IPRETEOSI0E o4
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v theReceiver shall act as principal and shall not become!.the agem of the
i Lkender. E . por v ST

14. POWERS OF RECEIVER

i4.1  Powers additional {o statutory powers

(a) Any Receiver appointed by the Lender under this deed shall, in
addition to the powers conférred on him by statute, have the powers
set out in clause 14.2 1o clause 14.20.

(by I there is more than one Receiver holding office at the same time,
each Receiver may (unless the document appointing him states
otherwise) exercise all of the powers conferred on a Receiver undey
this deed individually and to the exclusion of any other Receiver.

() Any exercise by a Receiver of any of the powers given by clause 14
may be on behalf of the Borrower, the directors of the Borrower or
himself,

142  Repair and develop the Properly

A Receiver may underfake or complete any works of repair, alterafion,
building or development on the Property and may apply for and maintain any
planning permission, development congsent, building regulation approval or
any other permission, consent or licence to carry out any of the sams,

143 Grant or saccept surrenders of leases

A Receiver may grant, or accept, surrenders of any ledses or fenancies
affecting the Property on any terms and subject to any conditions that he
thinks fit.

144 Employ personnel and advisers

A Recelver may provide services and employ, or engage, any managers,
officers, servants, contractors, workmen, agents, other persormel and
professional advisers on any ferms and subject to any conditions that he
thinks fi‘i: A Receiver may discharge any such person or any 3”&363’% perSon
appemted by the Borrower.

145  Make and revoke VAT options o tax

BIIPRBTESRAIG a5
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thinks fit.

146  Charge for remuneration
A Receiver may charge and receiva. any sum by way of remuneration (in
addition to all costs; charges and expenses incurred by him) that the Lender
friay prescribe or agree with him.

147 Realise Charged Property
A Receiver may collect and get in the Charged Property or any part of it in
respect of which he is appointed and make any demands and take any
proceedings as may seem expedient for that purpose, and take possession of
the Charged Property with like rights.

148  Manage or reconsiruct the Borrower's business
A Recelver may carry on, manage, develop, reconstruct, amalgamate or
diversify or concur in carrying on, managing, developing, reconstructing,
amalgamating or diversifying the business of the Borrower carried out at the
Property.

14,9 Dispose of Charged Property
A Receiver may grant options and licences over all or any part of the Charged
Property, grant any other interest or right over, sell, assign or lease {or concur
in grarnting options and licences over all-or any part of the Charged Property,
granting any other interest or right over, selling, assigning or leasing) all or
any of the Charged Property in respect of which he is appointed for such
consideration and in such manner {including, without limitation, by public
auction or private sale) and generally on any terms and conditions that he
thinks fit. A Receiver may promote, or concur in gsmmﬁﬁhg,- a company to
purchase the Chargaed Property to be disposed of by him.

1410 Sever fixtures and fittings
A Receiver may sever and sell separately any fistures or fittings from the
Property without the consent of the Borrower.

1411 Give valid receipis

3JPRIGTEIEI0T6 o6

A Receiver may make, exercise or revoke :any: VAT oplion 16:iax that. he
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14,12

14.13

1404

14.15

A Recelver may give valid receipls for all moniesiand execute ol assuranpes

-+, and:things:that.-may be proper or desirable for realising any of the Charged

Property.
Make settiemeanis

A Receiver may make any arrangement, settlement or compromise between
the Borrower and any other person that he may think expedient.

Bring proceedings
A Receiver may bring, prosecute, enforce; defend and abandon all actions,

suits and proceedings in relation to any of the Charged Propeérty that he
thinks fit.

Insure
A Receiver may, if he thinks fit, but without prejudice fo the indemnity in
clause 17.2, effect with any insurer any policy af'insﬁranee either in Heu or

satisfaction of, or in addition to, the insurance required to be maintained by
the Borrower under this deed.

Powers under LPA 1825

A Receiver may exercise all powers provided for in the LPA 1925 in the same

‘way as if he had been duly appointed under the LPA 1925 and exercise all

powers provided for an administrative receiver in Schedule 1 fo the
insolvency Act 1988,

1416 Borrow
A-Receiver may, for any of the purposes authorised by this clause 14, raise
money by borrowing from the Lender (of from any other person) either
unsecured or on the security of all or any of the Charged Property in respect
of which he is -appointed on any terms that he thinks fit (including, if the
Lender consents, terms under which. that Security ranks in priority to this
deed).

14,177 Redesm prior Security
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14.18

1419

14.20

18.

151

152

A Recelver may redeem any prior Security and dettle and pass the accounts
to which the Sscurity rélates. Any accounts so.sefiled and passed shall be; in
the absence of any manifest error, conclusive and binding on the Borrower,
and the monies so paid shall be deemed to be an expense propery incurred
by the Raceiver,

Delegation
& Receiver may delegate his powers It accordance with this desd,

Absclute beneficial owner

A Receiver may, in reiation to any of the Charged Properly, exercise all
powers, authorisations and rights he would be capable of exercising, and do
all those acts and things, as an absolute beneficial owner couid -exercise or
do in the ownership and management of all or any part of the Charged

Property.
Incidental powers

A Receiver may do any otheracts and things that he;

(&) may consider desirable or necessary for realising any of the Charged
Property;

by  may consider incidental or conducive to any of the righis or powers
conferred on g Recelver under or by virtue of this deed or law: or

{c} lawfully may orcan do as agent for the Borrower.
DELEGATION
Delegation
The Lender or any Receiver may delegate (either generally or specifically) by
power of attorney or in any other manner to any person any right, power,

authority or discretion conferred on it by this deed (including the power of
attornay granted under clause 19.1),

Terms

The Lender and each Receiver may make a delegation on the terms and
conditions {including the power 1o sub-delegate) that it thinks fit.

BIPRIBTEEBINTE a8
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163 Liahility

Nelither the Lender nor any Receiver shall be in any way liable or responsible
to the Borrower for any loss or Hability arising from any act, default, omission
ormisconduct on the part of any Delegate.

16, APPLICATION OF PROCEEDS

18.1  Crder of application of proceeds

All monies received by the Lender, a Receiver or a Delegate under this deed
after the security constituted by this deed has become enforceable (other
than sums received unider any Insurarice Policy), shall (subject to.the claims
of any person having prior rights and by way of variation of the LPA 1925) be.
applied in the following order of priority:

(8 in or towards payment of or provision for all costs, charges and
expenses incurted by of on behalf of the Lender (and any Receiver,
Delegate, attorney or agent appointed by it) under or in connection
with this deed and of all remuneration due to any Receiver under or
in connection with this deed:

(by in ortowards payment of or provision for the Secured Liabilifies in
any order and manner that the Lender determines; and

{ey in payment of the surplus (if any) to the Borrower or other person

entitied to it
6.2  Appropriation

Neither the Lender, any Receiver nor any Delegate shall be bound (whether
by virtue of section 109(8) of the LPA 1925, which Is varied accordingly, or
otherwise) fo pay or appropriate any receipt or payment first towards inferest
rather than principal or otherwise in any particular order between any of the
Secured Liabilities,

16.3 Suspense account

All monies received by the Lender, a Receiver or a Delegate unider this dead
(other than sums received under any Insurance Policy that are not goingto be

applied inor towards discharge of the Secured Liabilities):

(2) may, at the discretion of the Lender, Receiver or Delegate, be
credited fo any suspense orsecurities realised accoudt:

SLIERETRO16. -
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v {by shallbearinterest, if any, at the rate agreed in writing ‘between the
Lender and the Borrower; and - . _

{c) may be held in that account for so long és the Lender, Receiver or
Delegate thinks fit, i

17. COBTS AND INDENNITY

171 Costs

The Borrower shall, promptly on demand, pay to, or reimburse, the Lender
and any Receiver; on a full indemnity basis, all costs; charges, expenses,
taxes and fabilities of any kind (including, without fimitation, legal, printing and
out-of-pockel expenses) incurred by the lLender, any Recelver or any
Delegate in connection with:

(ay this dead or the Charged Property;

{hy taking, holding, protecting, perffecting, preserving or enforcing (or
attempting to do so) any-of the Lendsr’s, & Receiver's org Delegale's
rights under this deed; or

(¢} taking proceedings for; or recovering, any of the Secured Liabilities,

together with: interest, which shall accrue and be payable {without the need
for any demand for payment being made) from the date on which the relevant
cost, charge, expense, tax or lability arose until full discharge of that cost,
charge, expense, tax or liability (whether before or after judgment, liquidation,
winding-up or administration of the Borrower) at the rate and in the manner
specified in the Facility Agreement.

7.2 Indemnity

{#) The Borrower shall indemnify the Lender, each Recelver and each
Delegate, and their respective employees and agenis against all
liabilittes, costs, expenses, damages and losses (including but not
limited to any direct, indirect or consequential losses, loss of profit,
loss of reputation and all interest, penalties and legal costs
{calculated on a full indemnity basis) and all other professional costs
and expenses) suffered or incurred by any of them arising ocut of orin
connection with:

(i the exercise or purporied sexercise of any of th‘éfr%ghtsg
powers, authorities or disqr@'tions vested in them under this
deed or by law in respect of the Charged Property;
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18.

18.1

19,

181

i i {iy - taking, holding, protecting, perfecting, presenvingior enforcing
sl attempting to do so) the security constituted by this deed;
or :
iy any default or delay by the Borrower in performing any of its
obligations under this deed.
(b) Any past or present employes or agent may enforce the terms of this
clause 17.2 subject fo and in accordance with the provisions of the
Contracts (Rights of Third Parties) Act 1884

FURTHER ASSURANCE

Further assurance

The Borrower shall, at its own expense, take whatever action the Lendsr or
any Receiver may reasonably require for:

{2} creating, perfecting or protecting the security intended to be created
by this deed;

{by facilitating the realisation of any of the Charged Property; or

() Tacilitating the exercise of any right, power, authority or discretion
exercisable by the Lender or dny Receiver in respect of any of the
Charged Property,

including, without limitation (if the Lender or Receiver thinks it expedient) the
execution of any transfer, conveyance, assignment or assurance of all or any
of the assets forming part of (or intehded to form part ofy the Charged
Property (whether to the Lender or to s nominee) and the giving of any

iotice, order or direction and the making of any registration.

POWER OF ATTORNEY

Appointment of attorneys

By way of securily, the Borrower irrevocably appoints the Lender, every

Receiver and every Delegate separately to be the attorney of the Bortower
and, in its name, on its behalf and as its act and deed, to execute any
documents anid do any acts and things that:

(8) the Borrower is required to execute and do under this deed; or

(b) any attorney deems proper or desirable in exercising any of the
rights, powers, authorities and discretions conferred by this deed or
by law on the Lender, any Recsiver or any Delegate.

SLIPRISTROBINIE -
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19,2  Ratification of acts of attorneys
The Borrower ratifies and confirms, and agrees to ratify and confirm, anything
that any of its atforneys may do in the proper and lawful exercise, or
purported exercise, of all or any of the rights, powers, authorities and
discretions referred fo in clause 19.1.

20, RELEASE

201 Release

{a) Subject to clause 27.3, the Lender shall, at the request and cost of
the Borrower, take whatever sction is necessary to release the
Charged Property from the security constituted by this deed and
reassign the Charged Property to the Borrower following the eatiier
of:

{in  repayment of the loan advance sscured by the two legal
charges in respect of land at Moniston Swansea Phase 2a
{the Phase 2a Development} such charges being of even
date with this deed, and the first made between (1)
Edenstone Homes Limited and (2) Marshal European
Investment Co. | S.a r.l and the second made hetween (1)
Edenstone Homes Limited and (2) Marshal European
Investment Co. | 8.ar.l.

{iy the date on which the last deed of easement, waylegve
agreement, services licence, substation lease, lease of
easements, or any analogous agreement necessary for the
provigion of services and service apparatus o the Phase 2a
Development {including apparatus for the supply andfor
removal of water, soil, effluent, gas, electricity, telephone and
broadband services), so that no private rights in respect of
those services are required over the Charged Property for the
benefit-of the Phase 2a Development.

Y The Lender and Borrower shall deal with each other fairly and
sensibly to agree when the indebledness due in respect of Phase 2a
Development, as alluded 1o in clause 20.1(s), has been repaid.

21, ASBIGNMENT AND TRANSFER

211 Assignment by Lender

@y Al any time, without the consent of the Borrower, the Lender may
assign o, transfer any or all of its rights and obligations under this
deead.
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2.2

22,

221

22.2

23.

Za

23.2

~{by The Lender may disclose to anyactual ior proposed assignee .or

- transferee any information in its possession that. relates to the

Borrower;, the Charged Property and this deed that the Lender
considers appropriate.

Assigiment by Borrowser

The Borrower may not-assign any of iis rights, or transfer any of its rights or
obligations, under this deed.

SEY-OFF

Lender's right of set-off

The Lender may at-any time set off any liability of the Borrower to the Lender
against any liability of the Lender to the Borrower, whether either liability is.
present or fulure, liquidated or unliquidated, and whether or not sither liability
arises under this deed. if the liabilities 1o be set off are expressad in different
currencies, the Lendsr may convert either liability at a market rate of
exchange for the purpose of set-off. Any exercise by the Lender of its rights.
under this clause 22.1 shall not limit or affect any other rights or remedies

.available to it under this deed or otherwise.

Exclusion of Borrower's right of set-off

All payments made by the Borrower 1o the Lender under this deed shall be
made in full without any set-off, counterciaim, deduction or withholding (other

than any deduction or withholding of tax as required by law).

AVENDMENTS, WAIVERS AND CONSENTS

Amendments

No amendment of this deed shall be effective unless it is in writing and signed
by. or on behalf of, sach parly (or its authorised representative).

Waivers and consents
(@ A waiver of any right or remedy under this deed or by law, or any
consent given under this deed, is only effective if given in writing by
the waiving or consenting party and shall not be deemed a waiver of
any other breach or defayjt. It only appligs.in the circumstances for
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23.3

24,

25.

6.

261

whigh it is given and shall nol prevent the parly giving # from
subseguently relying on the relevant provision.- i

by A failure or delay by a party o exercise any right or remedy provided
under this deed or by law shall not constitute a walver of that or any
other right or remedy, prevent or restrict any further exercise of that
ar any other right or remedy or constitute an election to affirm this
deed. No single or partial exercise of any right or remedy provided
under this deed or by law shall prevent or restrict the further exercise
of that or any other right or remedy. Ne election to affirm this deed by
the Lender shall be effective uniess it is in writing.

Rights and remedies

The rights and remedies provided under this deed are cumulative and are in
addition to, and not exclusive of, any rights and remedies provided by law.

SEVERANCE

{f-any provision (or part of 2 provision) of this deed is or becomes invalid,
fllegal or unenforceabls, it shall be deemed modified to the minimum exient
necessary to make it valid, legal and enforceable. If such modification is not
possible, the relevant provision {or part of a prowsmn) shall he deemed
deleted. Any modification to or deletion of a provision {or part of a provision)
under this clause shall not affect the legality, validity and enforceability of the
rest of this deed.

COUNTERPARTS

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

‘when executed and delivered shall constitute a duplicate original, but all the

counterparts shall together constitute one deed,

THIRD PARTY RIGHTS

Third party rights

{a) Exceptas expressly provided elsewhere in this deed, a person who
is not g parly fo this deed shall not have any rights under the
Contracts (Rights of Third Parties) Act 1999 to enforce, or enjoy the
benefit of, any term of this deed, This does not affect any right or
remedy of a third party which exists, or Is available, apart from that
Act.
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27,

271

2732

27.3

274

H

o) The rights of the parties to rescind or agree anyiamendment or
walver under this. deed arenot subject to the consent of any other
person.

FURTHER PROVISIONS

independent security

The security constituted by this deed shall be in addition 1o, and independent
of, any other secuwrity or guarantee that the Lender may hold for any of the
Secured Liabilities at any fime. No prior security held by the Lender over the
whole or any part of the Charged Properly shall merge in the security created
by this deed.

Continuing security

The sacurity constituted by this deed shall remain in full force and effect as.a
continuing security for the Secured Lisbiliies, despite any seftlement of
account, or intermediate payment, or other matter or thing, unless and untl
the Lender discharges this deed in writing.

Discharge conditional

Any release, discharge or setilement belween the Borrower and the. Lender

shall be deemed conditional on no payment or security received by the

Lenderin respect of the Secured Liabllities being avoided, reduced or orderad
to be refunded under any law relating to insolvency, bankrupicy, winding-up,
administration, receivership or otherwise. Despite any such release,
discharge or settlemeant:

() the Lender or its nominee may retain this deed and the security
created by of under i, including all certificates and documents
relating to the whole or any part of the Charged Property, for any
period that the Lender deems necessary 1o provide the Lender with
security against any such avoidance, reduction or order for refund;
and

(b) the Lender may recover the value or amount of such security or
payment from the Borrower subsequently as if the release, discharge
or settlement had not occurred.

Coriificates
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27.5

28

28.1

282

A rerificate: or deétermination by the Lender as {oany ameunt:for the time .
being due to it from-the Borrower under this deed and the Facility Agreement
shall be, in the absence of any manifest srror, conclusive evidence. of the.

-amount due.

Consolidation

The restriction on the right of consolidation contained in section 893 of the LPA
1825 shall not apply to this deed.

NoTICES
Delivery
Any notice or other communication given fo a parly under or in connection
with this deed shall be:
@y inwriling;

{by delivered by hand, by pre-paid first-class post or other next working
day delivery service or sent by fax; and

&y  sentto
{iy ihe Borrower atthe Borrower's registered office
(i the Lenderat
L-2633 Senningerberg, 8D, route de Tréves, Luxemboury

or to-any other address or fax number as is notified in writing by one party to
the other from time to time.

A copy of any notice or other communication given to Lender under or.in
connection  with  this deed shall also be sent by emall to
inigo.deharo@warwickcap.com;,  james.cheeseman@warwickcap.com  and
shanil.shah@warwickcap.com and operations@warwickcap.com.

Receipt by Borrower

Any notice origther communication that the Lender gives to the Borrower shali

bhe deemed 1o have been received:

(@) if defivered by hand, at the time it is left at the relevant address;

by if posted by pre-paid firstclass post or other next working day
delivery service, on the second Business Day after posting; and

HIPRIGTREEONG a8
#AO0E23Y vt



28.3

28.4

28.5

28,

281

29.2

voteh . if sentby fax, when received Integible formy » 0 0y )

g

A notice or other communication giver as described in clause 28.2(a) or
clause 28.2(c) on a day that is not 5 Business Day, or after normal business
hours, in the place it s recelved, shall be deemed 1o have been received on
the next Business Day.

Haceipt by Lendey

Any notice or other communication given to the Lender shall be deemed o
have been received only on aciusl teceipt.

Service of proceedings

This clause 28 does nol apply to the service of any proceadings or other
documents in any legal action or, where spplicable, any arbifration or other
method of dispule resolidion.

Mo notice by email

A notice or ofher communication given under or in connection with this deed
s nobvalid if sent by emigll,

GOVERNING LAW AND JURISDICTION
Governing law

This deed and any dispute or ¢laim (including non-confractual disputes or

claims) arising out of or in connection with it or its subject matter or formation

shall be governed by and construed in accordance with the law of England
arnd Wales.

Jurksdiction

Each party irrevocably agrées that, subject as provided below, the courts of
Epgfand and Waies shall have exclusive jurisdiction over any dispute-or ¢laim

(including non-contractual disputes or clgims) arising out of or in connection

with this deed or its subject matier or formation. Nothing in this clause shall
limit the right of the Lender to take proceedings against the Borrower in any

othar court of competent jurisdiction, nor shall the taking of proceedings in
any one or more Jurisdictions: preclude the faling of procesdings in any other
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ot g jurisdictions, whether concusrently or not, o the extent permitted by the law of
~ such other jurisdiction. '

2483  Other service

The Borrower irrevocably consents to any process i any legal action or
proceedings under clause 28.2 being served on it in accordance with the
provisions of this deed relating to service of notices. Nothing contained in this
deed shall affect the right to serve process in any other mariner permitted by
law.

This document has been exaciited as a deed and is delivered and takes effect on the
date stated 4t the beginning of it

WIPHIGTROBIOTE 38
#AUIBZER. v



i

Schedule 1 ?m;&éﬁy
All that freehold property:at 53 Maes Y Gwemen Road, Cwmrhydyceirw, Swansea
registered at HM Land Registry under title number CYMB43970.
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SIGNED as a DEED by :
Edenstone Homes Limited
acting by.a director

inthe presence of.

Witness signature

Witness name

Address

Qeoupation

EXECUTED as @ DEED by

Marshal European

Investment Co. I B.arl,

a company incorporated in the Luxembourg,
acting by

R

who, in accordance with the laws of that
territory, isfare acting under the authority of the
company

BIPR/STBEBI016
#4005238 1

Signature in the name of the company
Marshal European
Investinent Co. I 84Tk

1 Authorised signatory

Authorised signatory
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