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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 6397071

Charge code: 0639 7071 0081

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 11th January 2021 and created by EDENSTONE HOMES
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 12th January 2021 .

Given at Companies House, Cardiff on 13th January 2021

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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\L. CHARGE

Land at Orb Drive adjoining Lysaghts Institute, North
of Spytty Road, Newport, Wales

Between

(1) EDENSTONE HOMES LIMITED

(2) ULTIMATE | S.a r.lL
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THES DEED is dated

T TJamasy 2o

PARTIES

(1)

EDENSTONE HOMES LIMITED incorporated and registered in England and
Wales with company number 06397071 whose registered office is at First
Floor, Building 102 Wales 1 Business Park, Newport Road Magor, Caldicot,
Wales, NP26 3DG (Borrower).

{2y  ULTIMATE I S.4.r.l, a Luxembourg private limited Kability company (socigté
responsabilité limitée) registered with the Luxembourg register of commerce
and companies under number B 204648 and having its registered office at L-
2633 Senningerberg, 6D, route de Tréves {Lender).

BACKGROUND

{AY 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) lnder this deed, the Borrower provides security ta the Lender for the loan
faciliies made or to be made available under the Facility Agreement,

AGREED TERMS

4. DEFRITIONS AND INTERPRETATION

11 Definitions
The following definitions apply in this.deed:
Business Day: 2 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 ttle relating to the Property
supnlied to the Lender.
Charged Property: all the assels, properly and underiaking for the time
being subject to any Security created by this deed {and references to the
Charged Property shall include references to any part of if).
Delegate: any person appointed by the Lender or any Receiver under clause
15 and any person appointed as aliomey of the Lender, Receiver or
Dslegate.
Environment: the natural and man-made environment including alt or any of
the following media, namely air, water and land (including air within buildings.
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and other natural or man-made structures above or below the ground) and
any living organisms (including man) or systems supported by those media.

Environmental Law: all applicable laws, stalutes, regulations, secondary
legislation, bye-laws, common law, directives, treaties and other measures,
judgments and decisions of any court or fribunal, codes of practice and
guidance notes i so far-as they relate to or apply to the Environment.

Environmental Licence: any authorigation, permit ar licence necessary
under Enviranmental Law in respect of any of the Charged Property.

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

Facility Agreement: the revolving credit facility agreement dated 28 April
2016 between (1) Edenstone Holdings Limited (2) Edenstone Holdings
Limited, Edenstone Limited, Edenstone Homes Limited, Edenstone Homes
{Western) Limited and Edenstone Property Development Limited and (3)
ULTIMATE | S.a 1.l (as amended and restated on 6 August 2019),

insurance Policy: each contract or policy of insurance effected or maintained
by the Borrower from time 1o ime in respect of the Properiy.

LPA 1928 the Law of Property Act 1925,

Property: the freehold 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
Proparty:

Rental Income: all amounts paid or payable to or for the acoourt of the
Borrowar in connection with the letting, licence or grant of other rights of use
ar-occupation of all or-any part of the Property.

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

Secured Liabilities: all present and future monias, obligations and liabilities
of the Borrower to the Lender, whether actual or contingent and whether
owed jointly or severally, as principal or surety or in-any other capacity, under
or in connection with the Facility Agreement or this deed (including, without
limitation, those arising under clause 27.3(b)), fogether with all interest
{including, without limitation, default interest) accruing in respect of those
monies, obligations or liabilities.

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

Security Period: the period starting on the date of this deed and ending on
the date on which the Lender is satisfied that all the Secured Liabilities have
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been unconditionally and %rrevssabiy pald and discharged in full and no
further Secured Liabilities are capable of being outstanding.

Valuation: any valuation relating to the Property supplied to the Lender.

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

1.2 interpretation

In this desad:

{a)

(b}

{©)

dy

(e)

n

(g}

clause and Scheduie headings shall not affect the: interpretation of
this deed;

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

unless the context otherwise raquires, words in the singular shall

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

uniess the context otherwise requires, a reference to one gander
shall include a reference o the other genders;

a reference to a parly shall include that party's successors, permitied
assigns and permitted transferees and this deed shall be binding on,

and enure 1o the benefit of, the parties fo this deesd and their

respective personal representatives, successors, permitted assigns
and permitted transfereas;

a reference to a stalute or statutory provision is a reference to it.as
amended, extendad or re-enacted from-time to time,

a reference o o stalule or siatutory 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 parly not to do something includes an obligation
not to allow that thing fo be doneg;

a reference fo 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 bréach of the provisions of this
deed) from time to fime;
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&y unless the conlext otherwise requires, a reference to a clause or
Schedule is to a clause of, or Schedule to, this deed and a reference
o 3 paragraph is to-a paragraph of the relevant Schedule;

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

(m) 2 reference to an amendment includes g novation, re-enactment,
supplement or variation (and amend and amended shail be
construed accordinglyy;

(y a reference to assets includes present and future properties,
underiakings, revenuss, rights and benefits of every description;

{0y a reference to an authorisation includes an apgroval, autharisation,
consent, exemption, filing, licence, notarigation, registration and
resolution;

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

{&) & reference o & regulation includes any regulation, rule, official
directive, request or guideline (whether or not having the force of
law) of any governmental, inter-governmental of supranational body,
‘agéncy, department or regulatory, self-regulatory or other authority or
crganisation.

1.2 Clawback
If the Lender considers that an amount paid by the Borrower in respect of the
Secured Lizbilities is capable of being avoided or otherwiss set aside on the
liquidation or administration of the Borrower or otherwise, then that amount
shall not be considerad {o have been irrevocably paid for the purposes of this
deed,

1.4 Mature of security over real property
A reference in this deed to a charge or mortgage of or over the Propeérty
includes:

(g) all buildings and fixtures and fittings (including trade and tenant's
fixtures and fitlings) and fixed plant and machinery that are situated
on or farm part of the Property at any time;
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1.5 Law of Property {Miscellaneous Provisions) Act 1889
For the purposes of section 2 of the Law of Froperty (Miscellaneous
Provisions) Act 1989, the terms of the Facility Agreement and of any side
letters between any parties in relation to the Facility Agresment are
incorporated into this deed.

18 Ferpeiuity period
if the rule against perpetuities applies 10 any frust created by this deed, the
perpetuity pericd shall be 125 years (as specified by section 5{1} of tha
Perpetuities and Accumufations Act 2008).

1.7 Schedules
The Schedules form part of this deed and shall have efffec&-aséf‘set out in full
i the body of this deed. Any reference to this deed includes the Schedules.

2 COVENANT TO PAY
The Borrower shall, on demand, pay to the Lender and discharge the
Secured Liabilities when they become due.

3. GRANT OF SECURITY

3.4 Legal mortgage and fixed charges
Az a continuing security for the payment and discharge of the Secured
Liabilities, the Borrowaer with full fitle guaranise charges to the Landse

{zy by way of first iegal morigage, the Properly; and
{bY by way of first fixed charge:
Y57 TTRIMISFEPLIBTS ~ Charge - 5

(b} the proceeds of the sale of any part of the Property and any other
monies paid or pavable i respect of or in connection with the
Property;

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

(dy all rights under any licence, agreemant for sale or agreement for
lease in respect of the Property.

Crb Dirive Mewport - Ultimate



{

(i)

{iiy

()

3z Assignment

ail s rights in eash Insurance Policy, including all claims, the
proceeds of all claims. and sl returns of premiums in
connection with each Insurance Policy, the Fental Income
and the benefit of any guarantee or security in respect of the
Rental Income 1o the extent not effectively assigned under
clause 3.2;

the benefit of all other contracts, guarantees, appointments
and warranties relating to the Charged Property and other
documents to which the Borrower is a parly or which are inits
favour or of which it has the benefit relsling fo any letting,
development, sale, purchase, use or the opsiation of the
Charged Property or otherwise relating to the Charged
Property {including. In each case, bul without limitation, the
right o demand and receive all monies whatever payable to
or for its benefit under or arising from any of them, all
remadies provided for in any of them or avaiiable at law or In
equity In relation fo any of them, the right to compel
parformance of any of them and all other rights, interests and
benefits whatever acoruing to or for its benefit arising from
any of them);

all authorisations (statutory or otherwise) held or required in
connection with the Borrower's business carted on at the

Property or the use of any Charged Property, and all rights in

canrection with them; and

all monies from time 1o tme standing 1o the credit of the Rent
Acoount,

As a continuing security for the payment and discharge of the Secured
Liahilities, the Barrower with full fitle gusranice assigns to the Lender
absolutely, subject to a proviso for reassignment on irevocable discharge in
full of the Sscured Liabilities:

{ay all its rights In each Insurance Policy, including all claims, the
procesds of all clalms and all returns of premiums in conhection with
gach Insurance Policy; and

by ihe Rental Income and the benefit of any guaraniee or security in
respect of the Rental Income;

provided thal nothing in this clause 3.2 shall constifte the Lender as
mortgages in possession,

HEITTREV3<FEPLIBT> - Charge - 5
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4.1

42

4.3

5.1

PERFECTION OF SECURITY

Registration of legal mortgage at the Land Registry

The Borrower consents to an application being made by the Lender {0 the
Land Regisfrar for the following restriction in Form P to be registered against
its lithe 1o the Property:

"No disposition of the registered estate by the propristor of the
registered estate, or by the propristor of any registersd charge, not
being a charge registersd before the eniry of this restriction, is 1o be
registered withoul a wriften consent signed by the propristor for the
time being of the charge dated | W™ Thawa ayy J 2021 in
favour of Ultimate 1 S.a 1l referred Io in the charges register or their
convayancer”

Further advances

The Lender cavenants with the Borrower that it shall perform it obligations o
make advances under the Facility Agreement (including any obligation to
make avallable further advances).

Cautions against firet registration and hotices

Whether or not title to the Properly is regisiered 3t the Land Registry, #any
caution against first registration or any notice (whather agreed or unilateral) is
registered against the Borrower's title {o the Properly, the Borrower shall
immediately provide the Lender with full particulars of the circumstances.
relating to such caution or nolice. If such caution of notice was registered to
protect a purporied interest the oreation of which Is not permitted under this
deed, the Bomower shall immediately, and al s own expense, iake such
steps as the Lender may require to ensure that the caution or nolice, as
applicabla, is withdrawn or cancelied.

LIABRITY OF THE BORROWER
.iability not discharged

The Horrower's liability under this deed in respect of any of the Sscured
Liabilities shall not be discharged, prejudiced or affecied by:

BETT7295%3<FEPLIBY> - Charge - 7
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{ay any securily, guarantee, indemnily, remedy or other right held by, or
available to, the Lender that is, or becomes, wholly or partially legal,
void or unenforceable on any ground;

by the Lender renewing, determining, varying or increasing any facility
or other transaclion i any manner of concurring in, accepting or
varying -any compromise, arrangemeant or settlement, .or omitting to
claim or enforce payment from any other person; or

{y any other act or omission that, but for this cdlause 5.1, might have
discharged, or otherwise prajudiced or affected, the liability of the

Borrower,

52 immediate recourse
The Borrower waives any right it may have to regiire-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,

8. REPRESENTATIONS AND WARRANTIES

61  Times formaking representations and warranties
The Borrower makes the representations and warranties sat out in this clause
8 to the Lender on the dale of this deed which are deemed to be repeated on
each day of the Security Period with reference to the facls and cifcumstances
existing at the fime of repstiiiion.

6.2  Ownership of Charged Property
The Borrower is the sole legal and beneficial owner of the Charged Property
and has good and marketable title {o the Properly.

8.3  No Security
The Charged Properly is free from any Securily other than the Security
craated by this deed.

G4 Mo adverse claims
The Borrower has not recelved, or acknowledged notice of, any adverse claim
by anv person in respect of the Charged Property or any interast in'it,

HETF7ROBASFSPLIRT> « Charge - g
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8.5 Mo adverse covenants
There are no covenanis, agreements, reservations, conditions, interests,
rights: or other maliers whatever that materially and adversely affect the
Charged Property.
6.6 No breach of laws
There is no breach of any law or regulation that malerially 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 toterms entitling any person Lo terminate or curtail its use,
8.8 No overriding interests
Nothing has arisen, has been created or is subsisting that would be an
overriding interest in the Property.
68 Mo prohibiitions or breaches
There is rio prohibition on the Borrower assigning its rights in any 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, instrumient or obligation binding on the Borrower or its
assels.
810  Envirenmental compliance
The Borrower has, -at all times, complied in all respects with all applicable
Environmental Law and Environmental Licences.
8.11  Information for Valuations and Ceriificates of Title
{ay Al wiitten information supplied by the Borrower or on its behalf for
the purpose of each Valuation and Certificate of Title was true and
accurate in all material respects at its date or at the date (if any) on
which it was stated to be given.
{by  Theinformalion referred {0 in clause 6.11{a) was, at'its date or at the
date (if any) on which it was stated to be given, complete and the
FET772050I<FSPLIBY> - Charge - 5

Orb Drive: Newport - Uiniate



.12

8.13

7.4

7.2

Borrower did not omit fo supply any information that, if disclosed,
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.
6.11(a) was supplied and the date of this deed which would
adversely affect such Valuation or Certificate of Title.

Avoidance of security

No Security expressed to be created under this deed is liable to be avoided,
or otherwise set aside, on the liquidation or administration of the Borrower or
otherwise,

Enforceable security

This deed constitutes and will constitute the legal, valid, binding and
enforceable obligations. of the Borrower and is and will continue fo be
effoctive security over all and every part of the Charged Properly in
accordance with itg terms,

{GENERAL COVENANTS

Megative pledge and disposal restrictions

The Borrower shall not gt any time, except with the prior vaitten consent of
the Lender:
{a) create, purport to create or permit to subsist any Security on, or in
relation to, any Charged Property other than any Security created by
this deed;

by sell, assign, transfer, part with possession of or otherwise dispose of
i any manner {or purport to-do so) all or any partof, or any interest
in; the Charged Property; or

{cy oreate or grant {or purport to create or grant) any interest in the
Lharged Property in favour of a third party.

Preservation of Charged Property

The Borrower shall not do, or permit 1o be dorie, any act or thing that would or
might depreciate, jeopardise or otherwise prejudice the security held by the
Lender or matenally diminish the value of any of the Charged Properly or the
effectivenass of the security crealed by this deed.
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73 Compliance with laws and regulations

{a)

{0)

The Borrower shall not, without the Lender's prior writlen consent,
use or penmit the Charged Property to be used in any way contrary o
law.

The Borrower shall:

i1 comply with the requirements of any law or regulation relating
to or affecting the Charged Property or the use of if or any
part of it;

@ oblain, and promptly renew from time to time, and comply
with the terms of all authorisations that are required in
connection with the Charged Property or its use or thaf are
necessary to preserve, maintain or renew any Charged
Property; and

{iy  prompily effect any maintenance, modifications, alterations or
repairs to be effected on or in connection with the Charged
Properly that are required to be-made by it under any law or
reguiation.

74 Enforcement of rights

Tre Borrower shall use its best endeavaours to;

(&)

{b)

procure the prompt observance and performance by the relevant
courderparty to any agreement or sfrangement with the Borrower

and forming part of the Charged Properly of the covenants and other

obligations imposed on such courdarparty; and

enforce any rights and institute, continue or defend any proceedings
relating to any of the Charged Property that the Lender may require
from time-to tine.,

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.

()

{b}

any representation or warranty set out in this deed that is incarrect or
misleading in any material respect when made or deemed to be
repeated; and

any breach of any covenant set out in this desd.

7.8 Tifle documents
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The Borrower shall, on the execulion of this deed, deposit with the Lender
and the Lender shall, for the duration of this deed, be entitled o hold;

{g8) all deeds-and documents of title relating to the Charged Property that
are in the possession or controlof the Borrower (and if these are not
within the possession and/or contral of the Borrower, the Borrower
undertakes to obtain possession of all these deeds and documents
of title); and

{v  each Insurance Policy.

7.7 Moticés 1o be given by the Borrower
{a} The Borrower shall immeadiately on the execution of this deed:

{y  give nolice to the relevant insurers of the assignment of the
Borrower's rights and interest in and under each Insurance
Policy (including the proceeds of any claims under that
insurarice Policy) under ciause 3.2(a) and procure that each
addressee of such notice promptly provides an
acknowladgament of that notice o the Lender; and

(i}  give notice to the bank, financial institution or ofher person
{excluding the Lender) with whom the Borrower has the Rent
Account of the ¢harging to the Lender of the Borrower's rights
and inferests in the Rent Account pursuant io clause
3.1b)iv) and procure that each addressee of such notice
prampily provides an acknowiedgement of that notice: to the
Lender.

(by  The Borrower shail obfain the Lender's prior approval of the form of
any notice or gcknowledgement 1o be used under this clause 7.7:

8. PROPERTY COVENANTS

8.1 Repair and maintenance

The Borrower shall keep all premises, and fidures 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
fortures and fittings which have become worn aut or otherwise unfil for use
with others of a like nature and aqual value.

8.z Mo alterations

{a8y The Borrower shall not, without the prior written consent of the
Lender:
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iy pull down or remove the whole or any part of any building
forming part of the Property nor permit the same o ocour, or

{iy  make or parmit to be made any alterations 1o the Property or
sever or remove or permit to be severed or removed any of its
fixtures or fittings {(except to make any necessary repairs or
renaw or replace the same in sccordance with clause 8.1).

by The Borrower shall promptly give notice {o the Lender if the premises
or fixtures or fittings forming part of the Property are destroved or
damaged.

8.3 Development restrictions

(8} The Borrower shail nol, withoul the prior written consant of the
Lander;

{h  make or, in 50 far as i is able, permit others to make any
application for planning permission or development cansent in
respect of the Properiy; or

iy carry out or permit or suffer to be carried out on the Properly
any dovelopment {as defined in each of the Town and
Country Planning Act 1890 and the Planning Act 2008) or
change or permit or suffer o be changed the use of the

Properly,
by i the Propeity is intended to be sliered or developed or is in the
vourse of slteration or development (in each case with the prior
written: consent of the Lender), the Borrower shall:

(i proceed diligently and to the reasonable satisfaction of the
Lender and any competent authority with such alteration or
development in all respects in conformity with all planning and
other consent which shall fogether with the plans and
specifications be produced o the Lender for approval prior to
the commencement of any works of gllerstion or
developmant, and

(i} obtain any further insurance as shall be required and
specified by the Lender,

8.4 insurance

{z The Borrower shall insure and keep insured {or where, in the case of
any leasehold properly, insurance is the responsibility of the landlord
under tha termis of the lease, either procure that the landiord insures
and keeps insured or, if and o the extent that the landlord does not
do so, itsalf insure and keep insured) the Charged Properly against:
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{iy loss or damage by fire or terrorist acts, including any third
party liability arising from such acts;

(i other rigks, perlls and contingencies that would be insured
against by reasonably prudent persons carrying on the same
class of business gs the Borrower; and

iy any other risk, perils and contingencies as the Lender may
reasonably require.

{by Any such insurance must be with an. insurance company or
underwriters and on such terms as are reasonably acceptable fo the
Lender and must include properly owners' public liability and third
party liability insurance and be for not less than the replacement
value of the relevant Charged Property (meaning 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, demaiition,
site clearance and reinstatement with adequate allowance for
inflation} and loss of rents payable by the tenants or other cccupiers
of the Property for-a period of at least three years, including provision
for increases in rent during the period of insurance.

(¢} The Borrower shall, if requested by the Lender, produce to the
Lender each palicy, certificate or cover note relating to any insurance
required by clause B.4(a) {or where, in the case of any leasehold
property, that insurance is effected by the landlord, such evidence of
insurance as the Borrower is eniilled o obtain from the landlord
under the terms of the relevant lease).

{dy  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 ifs own separate insurable interest
under, each Insurance Policy (other than public liability 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
liability for any premium in relation to those Insurance Policies unless
it has expressly and specifically requested o be made lable in
respect of any increase in premium or unpaid premium in respect of
any Insurance Policy.

(e} The Borrower shall ensurethat each Insurance Poliey contains:

(i  aloss pavee clause under which the Lender is named as first
loss payes {(cther than in respect of any clgim under any
public liabifity and third party liability insurances);

ERTTI285v3<FSPLIBT> - Charge - 14
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8.5 Insurance premiums
The Borrower shall:

(@ promptly pay all premiums.in respect of each Insurance Policy and
do &l other things necessary to keep that policy in full force and
-effect; and

(b} (if the Lender so requires) give to the Lender copies of the receipls
for all premiums and other payments necessary for effecting and
keeping up each Insurance Policy (or where, in the case of leasahold
property, insurance ‘s effected by the landlord, such evidence of the
payment of premiums as the Borrower is entitied to obtain from the
landlord under the terms of the refevant lease).

86 Mo invalidation of insurance
The Borrower shall not do or amit to do, or permit io be done or omitted, any
act or thing that may invalidate or otherwise prejudice any Insurance Policy.
8.7  Proceeds from Insurance Policies
All monies payable under-any Insurance Policy at any time (whether or not
the security constituted by this deed has become enforceable) shall:

{a} be paid immediately to the Lender;

(b} if they are not paid directly to the Lender by the insuters, be held,
nending such payment, by the Borrower as frustee of the same for
the benefit of the Lender; and

#5777295v3<FSPLIBT> - Chargs - 15

{il  terms ensuring that it cannot be avoided or vitiated as against
the Lender by reason of the act or default of any ofher insured
parly or any misrepresentation or non-disclosure by any other
itisured parly;

(i) a waiver of each insurer's rights of subrogation against the
Borrower, the Lender and the tenants. of the Property other
than any such rights arising in connection with any fraud or
crirminal offence committed by any of those persons in respect
of the Property or any insurance Policy; and

(v} ferms ehsuring that no insurer can repudiate, rescind or
cancel it, treat it a3 avoided in whole or in part nor freat f a5
expired due to non-payment of premium without giving at
least 30 days' prier written notice to the Lender.
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8.8

5.4

210

{c) be applied in making good or recouping expenditure in respect of the
loss or-damage for which those monies are received or, after the
security constituted by this deed has become enforceable and, if the
Lender so directs, in, or fowards, discharge or reduction of the

Secured Liabilities.

L.eases and licences affecting the Property

The Borrower shall not, without the prior writien 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 nol unreasonably
withhold or delay s consent);

(ay grant any licence or tenancy affecting the. whole or any part of the
Properly, or exercise the statutory powers of leasing or of accepting
surrenders under section 99 or saction 100 of the LPA 1825 {or
agree to grant any such licence or tenancy, or agree o exercisge the
stalutory powears of leasing or of accepling surrenders under saction
89 or section 100 of the LPA 1825);

{b) i any other way dispose of, accept the surrender of, surrender or
create any legal or equitable estate or interest in the whale:or any
nart of the Property (or agree to dispose.of, accept the surrender of,
surrender or create any legal or equitable estate or interest in the
whole orany part of the Propariy);

{c) let-any person into occupation of or share occupation of the whole or
any parl of the Property, or

{dy grant any consent or licence under any lease or licence affecting the
Property.

No restrictive obligations

The Borrower shall nof, without the prior written consent of the Lender, anter
inta any oherous ar 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.

Proprietary rights

The Borrower shall procure that no person shall become entitled to assert any
proprietary or other ke right or interest over the whole or any part of the
Property, without the prior written consent of the Lender.

#6777205v3<FSPLIB1> - Chargs - 16
Orh Drive Newnport - Ultimate



811 GCompliance with and enforcement of covenants

The Borrower shall:

()

(b}

ohserve and perform all covenants, slipulations and conditions 1o
which the Properly, or the use of i, is or may be subject-and (if the
Lender so requires) produce to the Lender evidence sufficient to
satisfy the Lender that those covenants, stipulations and conditions
have been obsarved and performed; and

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

#.12  Motices oF claims relating to the Property

{a)

{b)

The Barrower shall:

i  give full particulars to the Lender of any notice, order,
direction, designation, resolution, application, requirement or
proposal given or made by any public or local body or
authority {8 Motice} thal specifically applies 1o the Froperty,
or to the locality in which i is situgted, within seven days affer
becoming aware of the relevant Notice; and

iy {if the Lender so requires) immaediately, and at the cost of the
Borrower, take all reasonable and necessary steps to comply
with any Motice, and make, or join with the Lender in making,
any ohjecltions or representations In respect of thal Notice
that the Lender thinks fit.

The Borrower shall give full parficulars to the Lender of any claim,
notice or other communication served on it In respect of any
rmodification, suspension or revocation of any Environmental Licence
or any alleged breach of any Emwironmental Law, in each case
relating to the Property.

2173 Payment of rent and oulgeings

The Borrower shall:

{a)

{b)

where the Properly, or part of #, is held under a lease, duly and

punctually pay all rents due from time to time;. and

pay (or procure payment of the same) when due ail charges, rates,
taxes, dutles, assessments and other oufgoings relating to or
imposad onthe Properly of on its acoupler

#RYTTIONVIFSPUBY> - Chargs - 17
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814  Rantreviews
{a) The Borrower shall, if the Properly s sublect to occupational leases
or licences, implement any upwards rent review provisions and shall
not, without the prior written consent of the Lender, agree to any
changa in rent to less than the open market rental value of the
relevant part of the Property.
(h) The Borrower shall not, without the prior written consent of the
Lender, if the Properly is leasehold, agree to any change in the rent
payable under the isase in excess of the open market rental value
and shall only sgree 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
{0y obtain and comply with all Environmental Licences,
816 Conduct of business on Property
The Borrowsr shall carry. on its frade and business on those parts (if any) of
the Property as are used for the purposes of trade or business in accordance
with the slandards of good management from time & time current in such
trade orbusingss.
817 Inspection
The Borrower shall permit the. Lender, any Receiver and any person
appeointed by seither of them to enter on and inspect the Properly on
reasonable prior notice.
848 VAT option to tax
The Borrower shall not, without the prior writien consant of the Lendern
{#8) exercise any VAT dplion o taxin relation to the Froperty: or
{by revoke-any VAT oplion to tax exercised, and disclosed to the Lender
in writing, before tha date of this deed.
FEFT72HvEFSPLIBY> - Chargs - 48
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g, RENTAL INCOME COVENANTS
81 Collection of and dealings with Rental income

(a)  The Borrower shall not deal with the Rental Income except by getting
it in and realising it in the ordinary and usual course of its business
and shall, immediately on receipt, pay all Rental Income into the
Rent Account or into such cther account as the Lender may direct
from time to time. The Borrower shall, pending that payment in lo the
Rent Account or other account, hold all Rental Income on frust for
the Lender.

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

{¢} The Borrower agrees with the Lender that it shall not be entilled o
receive, utilise, transfer or withdraw any credit balance from time to
time on the Rent Account except with the prior written consent of the
lLender,

9.2 Motice of assignment of Rental Incomes
The Borrower shall, promptly following the octcurrence of an Event of Default,
give notice to the relevant tenant, guarantor or surety-of the assignment under
clause 3.2(hy of the Borrower's rights and interest to the Rental Income.and
each guaraniee or security in respect of the Rental Income and procure that
each addressee of such noticé promptly provides an acknowledgement of
that notice 1o the Lender.

10, POWERS OF THE LENDER

101 Power to remedy

(a) The Lender shall be entitied (but shall not be obliged) to remedy, at
any time, a brezich by the Borrower of any of its obligations contained
i this deed,

{b) The Borrower irrevocably authorises the Lender and its agents to do
all things that are necessary or desirabie for that purpose.

{c) Any monies expended by the Lender in remedying a breach by the
Borrower of fis obligations contained in this deed shall be reimbursed
by the Borrower to the Lender on a full indemnity basis and shall
carry interest in accordance with clause 17.1.

() In remedying any breach In accordance with this clayse. 10.1, the
Lender, its agents and their respective officers, agents and
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Oy Drive Newport - Ultimate



w2

0.3

10.4

0.5

employees shall be entitled to erder onto the Property and to take
any action as the Lender may reasonably consider necessary or
desirable including, without limitation, carrying out any repairs, other
works or development.

Exevcise 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 dead shall not make the Lender liable to account as-a morigages in
possession.

Lender has Recelver's powers

Ta the extent permitted by law, any right, power or discretion conferred by this
dead on a Receiver may, after the securify constituted by this deed has
become enforceable, be exercised by the Lender in relation to any of the
Charged Property whether or not it hag taken possession of any Charged
Properfy and without first appoeinting & Receiver or notwithstanding the

appainiment of a Receiver.

Conversion of currency

{a) For ihe purpose of, or pending, the discharge of any of the Secured
Liabilities, the Lender may convert any monies received, recovered
or realised by & under this deed (including the proveeds of any
previous conversion under this clause 10.4) from thelr existing
currencies of denomination into-any other curréncies of denomination
that the Lender may think fit.

(b}  Any such conversion shall be eflected at the then prevailing spot
selfing rate of exchange of Barclays Bark ple for such other currency
against the exasting currency.

{£} Each reference in this clause 10.4 to a currengy extends to funds of
that currency and, for the avoidance of doubt, funds of ohe currency
may be converted into different funds of the same currency.

Mew acoounis

{8y If the Lender receives, or is deemed to hava received, nolice of any
subsequent Security -or other interest, affecting all or part of the
Charged Property, the Lender may open a new account for the
Forrower in the Lender's books, Without prejudice to the Lender's
right to combine accounts, no Mmoney paid to the credit of the
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0.8

11.

111

1.2

12.

121

Borrower in any such new acoount shall be appropristed towards, or
have the effect of discharging, any part of the Secured Liabilifies,

by  If the Lender doss not open a new account immediatsly on receipt of
the notice, or desmed notice, referred fo in clause 10.5(8), then,
uriless the Lender gives express written nofice to the conlrary o the
Borrower, 2il payments made by the Borrower o the Lender shall be
treated as having been credited fo & new account of the Borrower
and not as having been applied in reduction of the Secursd
Lizbilities, as from the time of receipt or deemed receipt of the
relevant notice by the Lender.

indulgence

The Lender may, at its discretion, grant time or other indulgence, or make any
other arrangement, variation or release with any persan not being a party 1o
this deed (whether or not any person s jointly liable with the Borrower) in
respect of any of the Secured Liabifities or of any other security for them
without prejudice either to this deed or o the lizbility of the Borrower for the
Secured Liabilifies.

WHEN SECURITY BECOMES ENFORCEABLE

Security becomes enforceable on Event of Default

The security constituted by this deed shail become immediately enforcesble i
an BEvent of Default ocours.

Discretion

After the security constituted by this deed has become enforceable, the
Lender may, In its absolute discretion, enforce all or any part of that security
at the fimes, in the manner and on the terms i thinks #it, and take possassion
of and hold or dispose of all or any part of the Charged Property,

ENFORCEMENT OF SECURITY

Enforcement powers

{a} The power of gale 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 Lender, arise on and be
exercisable at any time after the execution of this deed, but the
Lender shall not exercise such power of sale or giher powers unt

HETTTAGHV3-FEPLIE> - Charge - >
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clause 11,1,
{h Section 103 of the LPA 1925 doss not apply fo the securily
constituted by this deed.
iz.2  Extension of statutory powers of leasing
The statutory powers of leasing and accepting surrenders confarred on
morigagees under the LPA 1925 and by any other statute are extended so as
to atthorise the Lender and any Receiver, at any time after the securily
constituted by this deed has become enforceable, whether in its own name or
int that of the Borrower, to:
{ay grant a leass or agreement for lease;
(B accept surrenders of leases; or
¢}  grant any option In respect of the whole or any part of the Property
with. whatever rights relating to other parls of it,
whether or not at a premium and containing such covenanis on the parf of the
Borrower and on such terms and conditions (including the payment of money
to @ lessee o fenant oh & :surr&nd@r} as the Lendetr or Receiver thinks fit,
without the need to comply with any of the restrictions imposed by sections 89
and 100 of the LPA 1928,
123 Prior Security
{ay Al any time after the security constifuted by this deed has become
enforceable, or afler any powsers conferred by any Security having
priority to this deed shall have become exercisable, the Lender may;
(i} redeem that or any other prior Security;
{iy procure the transfer of that Security o itself, and
iy setfle and pass any scocount of the holder of any prior
Security.
() The selflement and passing of any such account shall be, in the
absence of any manifest error, conclusive and binding on the
Borrower, All monies paid by the Lender to an encumbrancer in
setlement of any of those accounts shall be, as from its payment by
the Lender, due from the Borrower to the Lender an current account
and shall bear interest af the default rate of interest specified in the.
Facility Agreement and be secured as part of the Secured Liabilities,
124 Protection of third parlties
HETTI2OEEFEPLIBY> - Chaige « o
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12,86

12,6

127

12.8

13,

13.1

Mo npurchaser, mortgagee of other person dealing with the Lender, any
Receiver or Delegate shall be concerned to enquire:

{ay whether any of the Secured Liabilities have become due or payable,
or remain unpaid or undischarged;

(by  whether any power the Lender, a Receiver or Delegate is purporting
to exercise has become exercisable or is properly exercisable; or

{c} how any money paid to the Lender, any Receiver or any Delegate is
o be applied,

Privileges

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

No Hability as mortgagee in possession

Neither the Lender, any Receiver nor any Delegate shall be liable, by reason
of entering into possession of the Charged Propeity or for any other reason,
to account as mortgagee 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 default-of any nature in conhnection with, all or any of the
Charged Property for which a mortgagee in possession might be liable as
such.

Relinquishing possession

If the Lender, any Receiver or Delegate enters into or takes possession of the
Charged Property, it or he may at any time relinguish possession.

Conclusive discharge to purchasers

The receipt of the Lender or any Recelver or Delegate shall be a conclusive
discharge to & 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
raspective. 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
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13.2

133

13.4

135

1348

At any time after the security constiivted by this deed has become
enforceabls, or at the request of the Borrower, the Lender may, without
further notice, appoint by way of deed, or otherwise in writing, any one or
more person or persons to be a Receiver of all or any part of the Charged
Property..

Removal

The Lender may, without further notice (subject fo section 45 of the
insolvency. Act 1886), from time to time, by way of deed, or otherwise in
wriling, remove any Receiver appointed by it and may, whenever it thinks f,
appeint & new Receiver in the place of any Receiver whose appointment may
for any reason have ferminated,

Remuneration

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

Power of appointment additional to statutory powers

The power to appoint. a Receiver conferred by this deed shall be in addition to
all statutory and other powers-of the: Lender under the Insolvency Act 1986,

the LPA 1925 or otherwizse, and shall be exercisable withaut the restrictions
contained in sections 103 and 108 of the LPA 1925 or otherwise.

Power of appointment exercisabie despite prior appointments

The power 10 appoint a Receiver {(whether conferred by this deed or by
statute) 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 appoinfed by the Lender under this deed shall be the agent of
the Borrower and the Borrower shall be solely responsible for the contracts,
engagements; acls, omissions, defaulls, losses and remuneration of that
Receiver and for liabilities incurved by that Receiver. The agency of esach
Receiver shall continue until the Borrower goes into liguidation and after that
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14,

14.1

14.2

14.3

14.4

14.5

the Receiver shall act as principal and shall not become the agent of the
Lender.

POWERS OF RECEIVER

Powers additional to statutory powers

(@ Any Receiver appointed by the Lender under this deed shall, in
addition to the powers conferred on him by statute, have the powers
setout in cladse 14.2 to clause 14.20.

{by If there is more than one Receiver holding office at the same time,
each Receiver may (uniess the document appointing him states
otherwise) exercise all of the powers conferred on a Receiver under
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.

Repair and develop the Property

A Receiver may undertake or complete any works of repair, alteration,
building or development on the Property and may apply for and maintain any

planning permission, development consent, building regulation approval or
-any other permission, consent or licence to carry out any of the same.

Grant or accept surrenders of leases

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

Employ personnel and advisers

A Receiver may provide services and employ, or gngage, any managers,
officers, servants, confractors, workmen, agents, ofther personnel and
professional advisers on any terms and subject to any conditions that he
thinks fit. A Receiver may discharge any such person or any such person
appointed by the Borrower.

Make and revoke VAT options fo tax
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14.6 Lharge for remuneration
A Receiver may charge and receive any sum by way of remuneration (in
addition 1o all costs, charges and expenses incumed by him) that the Lender
may prescribe or agres with him.

14.7 Realizse Charged Property
A Receiver may collect and get in the Charged Property or any part of it in
respact 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:

14.8  Manage or reconstruct the Borrower's business
A Receiver may carry on, manage, develop, reconsiruci, amalgamate or
diversify of concur in camying on, managing, developing, reconstructing,
-amalgamating or diversifying the business of the Borrower carried out gt the
Property.

14.8 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
ingranting options and licences over all or any part of the Charged Property,
granting any other interest or right over, seliing, assigning or leasing) all or
any of the Charged Properly in respect of which he is appointed for such
congideration and in such manner (including, without limitation, by public.
auction or private sale) and generaily on any terms and conditions that he
thinks fit. A Receiver may promote, or concur in promoting, a company io
purchase the Charged Property to be disposed of by him.

14,10 Sever fixtures and fittings
A Receiver may. sever and sell separately any fixtures or fiftings from the.
Froperty without the consent of the Borrower..

1441 Give valid receipts
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Properiy.

14,12 Make settlements
A Receiver may make any arrangement, setilement or compromise between
the Borrower and any other person that he may think expedient.

1413 Bring proceedings
A Receiver may bring, prosecute, enforce, defend and abandon all actions,
suits and proceedings in relation {o any 0f the Charged Property that he
thiks it

14.14 insurs
A Receiver may, if he thinks fit, but without prejudice to the indemnity in
clause 17.2, effect with any insurer any policy of insurance either in lieu ar
satisfaction of, or in addition to, the insurance required to be maintained by
the Borrower under this deed,

1415 Powers under LPA 1828
A Receiver may exercise all powers provided for in the LPA 1825 in the same
way as i he had been duly appointed under the LPA 1925 and exercise all
powers provided for an administralive receiver in Schedule 1 to the
Insolvenicy Act 1986,

1416 Borrow
A Receiver may, for any of the purposes authorised by this: clause 14, raise
mongy by borrowing from the Lender {or from any other person) either
unsecured or on the gecurity of all or any of the Charged Property i 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),

1417 Redeem prior Security
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A Recelver may give valid receipts for ail monies and execute all assurances

and things that may be proper or desirable for realising any of the Charged
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A Receiver may redeem any prior Security and settle and pass the accounts
to which the Security relates. Any accounts so settled 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 10 be an expense properly incurred
by the Receiver.

14,18 Delegation
A Receiver may delegate his powers in accerdance with this deed.
14.18  Absclute beneficial owner
A Receiver may, in relation to any of the Charged Property, -exercise all
powers, authorisations and rights he. would be capable of exercising, and do
all those acts and things, as an absolute beneficial owner could exercise or
do in the ownership and management of all or any part of the Charged
Property.
14.20 Incidental powers
A Receiver may -do any other acts and things that he:
(8) may consider desirable or necessary for realising any of the Charged
Property;
(o) may consider incidental or conducive to any of the rights or powers
conferred on a Receiver under or by virtue of this deed or law; or
{cy lawfully may or can do as agent for the Borrower.
15, DELEGATION
15,1 Delegation
The Lender or any Receiver may delegate (either generally or specifically) by
power of gttormey or in any other manner to any person any right, power,
authority or discretion conferred on it by this deed (including the power of
attorney granted under clause 19.1).
152 Terms
The Lender and each Receiver may make a delegation on the terms and
conditions (including the power to sub-delegate) that it thinks fit.
#ETTT205v3<FSPLIBY> « Charge - -
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15.3  Liability

Neither the Lender nor any Receiver shall be in any way liable or responsible
to the Borrower for any loss or liability arising from any act, default, omission
or migconduct on the parl of any Delegate.

16. APPLICATION OF PROCEEDS

161 Crder of application of procesds

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

(ay In or towards payment of or provision for all costs, charges and
expenses incurred by or on behalf of the Lender {and any Receiver,
Delegate, attorney or agent appointed by ity under or in connection
with this deed and of all remuneration due to any Recelver undsr or
in connection with this deed;

(b} in or towards payment of or provision for the Secured Liabilities in
any order and manner that the Lender determines; and

(&) In payment of the surplus (if any) to the Borrower or offier person
eniitled o i

18.2  Appropriation

Neither the Lender, any Receiver nor any Delegate shall be bound (whether
by virtue of section 108(8) of the LPA 1925, which is varied aceordingly, or
otherwise) to pay or appropriate any receipt or payment first towards interest

rather than principal or otherwise in any parlicular order between any of the
Secured Liabilifies.

16.3  Suspense account

All. monies received by the Lender, & Receiver or a Delegate under this deed
{other than sums recéived under any Insurance Policy that are not going o be
applied in or towards discharge of the Secured Liabiiities):
{a) may, at the discretion of the Lender, Receiver or Delegate, be
credited to-any suspense or securities realised account;
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{b) shall bear interest, 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 as. the Lender, Receiver or
Delegate thinks fit

17, COSTS AND INDEMNITY

171 Cosis

The Borrower shall, promplly on demand, pay to, or reimburse, the Lender
and anvy Receiver, on a full indemnily basis, all costs, charges, expenses,
taxes and liabilities of any kind (including, without limitation, legal, prinfing and
out-of-pocket expenses) incurred by the Lender, any Receiver or any
Pelegate in connection with;

{a) this deed orthe Charged Property;

{by taking, holding, protecting, perfecting, preserving or enforcing {(or
attempting to do-so) any of the Lender's, a Receiver's or @ Delegate’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 liability arose untll full discharge of that cost,
charge, expense, tax or liability {(whether before or after judgment, liquidation,
winding-up or administration of the Borrower) af the rale and in the manner
specified in the Facilily Agreement.

172 Indemnity

{8) The Borrower shall indemnify the Lender, each Receiver and each
Delegate, and their respective employees and agenis against all
labilities, costs, expenses, damages and losses (including but not
limited to any direcl, indirect or consequential losses, loss of profi,
loss of reputation and all interest, penalties and legal costs
(calculated on a full indemrity basis) and all other professional costs
and expenses) suffered or incurred by any of them arising ot of or in
connection with:

iy the exercise or purporied exercise of any of the rights,
powers, authorities or discretions vested in them under this
deed or by law in respect of the Charged Property;
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18.

181

18.

14,1

(iy  taking, holding, protecting, perfecting, preserving or enforcing
{or attempiing to do so) the security constituted by this deed;
or

{iiy  any defaull or delay by the Borrower in performing any of its
obligations under this dead.

(0)  Any pastor present employes or agent may enforce the terms of this
clause 17.2-subject to and in accordance with the provisions of the
Contracts (Rights of Third Parties) Act 1999,

FURTHER ASSURANCE

Further assurance

The Borrower shall, at its own expense, take whatever action the Lender or
any: Receiver may reasonably require for:
{8y -creaiing, perfacting or pretecting the securily infended 1o be creaisd
by this deed;
&y faciitaling the reslisation of any of the Charged Propeity: or
{t)y facilitating the exercise of any right, power, authority or discretion
exercisable by the Lender or any Receiver in respect of any of the
Charged Property,

including, without limitation (if the Lender or Receiver thinks it expedient} the

execution of any transfér, conveyance, assigniment or assurance of all or any
of the assets forming part of (or intended to form part of) the Charged
Property (whether to the Lender or to its nominee) and the giving of any
notice, order or direction and the making of any registration.

POWER OF ATTORNEY

Appointment of attorneys

By way of securily, the Borrower irevocably appoints the Lender, every
Receaiver and every Delegate separately to be the attorney of the Borrower
and, in its name, on its behalf and as its act and deed, to execute any
dacuments and do any acts and things that:

() the Borrower is required to execute and d6 underthis deed; or

{hy any attorney deems proper or desirable in exercising any of the
rights, powers, authorifies and discretions coiferred by this desd or
by law on the Lender, any Recelver or any Delegate,
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19.2  Ratification of acts of atiorneys
The Borrower ratifies and confirms, and agress to ratify and confirm, anything
that any of its attorneys may do in the proper and lawful exercise, or
purporied exercise, of all or any of the rights, powers, authorities and
discretions referred to in clause 19,1
20. RELEASE
20.1  Release
Subject to clause 27.3, on the expiry of the Security Pericd (but not
otherwise), the Lender shall, at the request and cost of the Borrower, take
‘whatever action is necessary {o;
{ay release the Charged Property from the security constituted by this
deed; and
(b} reassign the Charged Property to the Borrower,
21, ASBIGNMENT AND TRANSFER
211 Assignment by Lender
(a8 Al any time, without the consent of the Borrower, the Lender may
assign -or transfer any or all of its rights and obligations under this
deed.
(b) The lLender may disclose to any actual or proposed assignee or
fransferee any information in its possession that relates fo the
Borrower, the Charged Propetty and this deed that the Lender
considers appropriaie,
21.2  Assignment by Borrower
The Borrower may not assign any of its rights, or transfer any of its rights or
obligations, under this deed,
22. SET-OFF
221 Lender's right of set-off
The Lender may at any time set off any liahility of the Borrower {o the Lender
against any llability. of the Lender to the Borrower, whether either liability is
present or fulure, liquidated or unliquidated, and whether or not either fiabifity
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arises under this deed. If the liabilities to be set off are expressed in different

currencies, the Lender may convert either liability at & market rate of

exchange for the purpose of set-off. Any exercise by the Lender of its rights
under this clause 22.1 shaill not limit or affect any other rights or remedies
available to it under this deed or otherwise,

22.2  Exclusion of Borrower's right of set-off
All payments made by the Borrower to the Lender under this deed shall be
miade in full without any set-off, counterclaim, deduction or withholding (other
than any deduction or withholding of tax as required by law).

23. AMENDMENTS; WAIVERS AND CONSENTS

231 Amendments
No amendment of this deed shall be effective unless it is inwriling and signed
by, or on behalf of, each party (or its authorised representative).

232 ‘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 g waiver of
any other breach or default. It only applies in the circumstances for
which it is given and shall not prevent the party giving it from
subsequently relying on the relevant provision,

(&) A failure or delay by a party o exercise any right or remedy. provided
under this deed or by law shall not constitule a waiver of that or any.
other right or remedy, prevent or restrict any further exercise of that
or any other right or remedy or constitute an election {o affirm this
deed. No single of 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. No election 1o affirm this deed by
the Lender shiall be effective unless it is in writing.

23.3  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.
#5777295v3<FSPLIBT> - Chiarge - a3
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25.

26.

26.1

27.

271

27.2

SEVERANCE

If any provision {(or part of a provision) of this deed is or becomes invalid,
illegal or unenforceable, # shall be deemed modified to the minimum extent
necessary to make it valid, legal and enforceable. If such modification is not
possible, the relevant provision (or part of a provision) shall be deemed
deleted. Any modification to or deletion of a provision (or part of a provision).
under this clause shail not affect the legality, validity and enforceability of the
rest of this deed.

COUNTERPARTS

This deed may be executed in any number of counterparts, each of which
when executed and delivered shall constifute a duplicate original, but all the
counterparts shall together constituie one deed.

THIRD PARTY RIGHTS

Third party rights.

() Exceptas expressly provided elsewhere in this deed, a person who
is- not a party to this deed shall not have any rights under the
Contracts (Rights of Third Parties) Act 1899 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.

(b) The rights of the parties to rescind or agree any amendment or
waiver under this deed are not subject to the consent of any other
person,

FURTHER PROVISIONS

Independent security

The security constituled by this deed shall be in addition to, and independent
of, any other security or guaraniee that the Lender may hold for any of the
Secured Liabilities at any time. No prior security held by the Lender over the
whole or any part of the Charged Property shall merge in the security created
by this deed.

Continuing security

The securily constituted by this deed shall femain in fuil force and effect 25 &
continuing security for the Secured Liabilifies, despite any sefflement of
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28.

28.1

account, or indlermediate payment, or other maller or thing, unless and unill
the Lender discharges this deed in writing.

Discharge conditional

Any release, discharge or seftlermant between the Borrower and the Lender
shall be desmed conditional on no payment or security received by the
Lender in respect of the Secured Liabilities being avoided, reduced or orderad
tc be refundad under any law relating fo insolvency, bankrupley, winding-up,
administration, receivership or oftherwise, Despite any such release,
discharge or settiementy

(@) the Lender of ifs nominee may retain this deed and the security
created by or under i, including all cerlificates and documents
ralating to the whole or any part of the Charged Property, for any
period that the Lender deems hecessary fo provide the Lander with
security against any such avoidance, reduction or order fTor refund;
and

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

payment from the Borrower subsequently as if the release, discharge
gr settlement had not ocourred,

Cortificates

A cerlificate or determinalion by the Lender a5 to any amount 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 errar, conclusive evidence of the

arnount dus,

Consolidation

The restriction on the right of consolidation contained in section 93 of the LPA

18925 shall not apply to this deed.

NoTICES
Delivery

Any notice or other communication given to a parly under or in.connection
with this deed shall be:

(&) inwriting;

HETTF2E5v3+FSPLIBT> - Chargs - 25
Ork Dirive Newport - Ultimate



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

{c) sentio:
(i)  the Borrower at the Borrower's regigtered office
(i the Lender at;
L-2633 Senningerberg, 6D, route de Tréves, Luxembourg

orto any other address or fax number as is notified in writing by one party o
the other from time lo time.

A copy of any notice or other communication given to Lender under or in
connection  with  thiss deed shall giso be sent by email do
inigo.deharo@warwickcap.comy;,  james.cheeseman@warwickeap.com  and
shanil.shah@warwickcap.com and operalions@warwickcap.com.

28.2 Receipt by Borrower

Any notice or-other communication that the Lender gives to the Bomower shall
be deemed to have been recsaived:
(ay  if delivered by hand, at the time it is left at the relevant address;
(b ¥ posted by pre-peid first-class post or other next working day
delivery service, ori the second Business Day after posting; and

(€} ifsent by fax, when received in legible form.

A notice or other communication given as described In clause 28.2(a) or
clause 28:2(c) on a day that is not a Business Day, or after normal business
hours, in the place i-is received, shall be deemed to have been receivad on
the next Business Day.

28.3 Receipt by Lender

Any notice or other communication given to the Léender shall be deamed to
have been received only on actual receipt.

284  Service of proceadings

This clause 28 does not apply to the service of any proceedings or other
documenis In any legal action or, where ap_piicabi& any arbitration or other
method of dispute resolution.

#E77729503=FSPLIBTS - Charge - 36
Orh Drive Newnort - Uliimate



28.5

28,

28.1
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293

Mo notice by email

A notice -or. other communication given under or in connection with this deed
is not valid if sent by email.

GOVERNING LAW AND JURISDICTION
Governing law

This deed and any dispute or claim (including non-contractual disputes or
elaims)y 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
and Wales,

Jurisdiction

Each parly irrevocably agrees that, subject as provided below, the courts of
tngland and Wales shall have exclusive jurisdiction over any dispute or claim
{including non-contractual disputes or claims) arising out of or in connection
with this deed or its subject matter or formation. Nothing in this clause shall
limit the right of the Lender to take proceedings against the Borrower in any
other court of competent jurisdiction, rior shall the taking of proceedings in
any one or more jurisdictions preclude the taking of proceadings in any other
jurisdictions, whether concurrently or not, to the extent permitted by the law of
such-other jurisdiction.

Other sevvice

The Borrower ifrevocably consents o any process in any legal action or
proceedings under clause 29.2 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 manner permitted by
law,

This document has been execuled as a deed and is dalivered and fakes effect on the
date stated at the Beginning of it,
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Scheduie 1 Properly

All that freehold property known as land at. Orb Drive adjoining Lysaghts institute,
north of Spytty Road, Newport Wales as is shown edged red on the annexed plan
and being part of the land registered at HM Land Registry under title number
CYM371724.

Annexire
Plan
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EXECUTED as a DEED by
Edenstone Homes Limited
acting by $TvaeT AEDVEes
a director

in the presence of!

Witness signature

Witness name

Address

Qccupation-

EXECUTED as a DEED by

Lltimate | 8:a r.l,,

a company incorporated in the Luxembourg,
acting by

(PRINT FULL NAME)

{PRINT FULE NAME)
who, in-accordance with the laws of that

territory, isfare acting under the autharity of the

company
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Signature in the name of the company
Ultimate 1 5.4 vl

Authorised signatory

¥

Authorised signatory
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EXECUTED as 2 DEED by
Edenstone Homeas Limitad
aeting by Stuart Rodden

a diractor

in the presence of;

Witress signature

Withiess name

Addrens

Cocupation

EXECUTED as a DEED by

Uitimate  Ba e,

& sompany nosrsorated in the Lukembourg,
acting by

;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;

;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;

wha, In scoondance with the laws of thet

territory, isfare acting under the suthorly of the:

company
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Signature in the nams of the company
Ultimate [ 8.4 nl

A ;g::_.w. o
Authorised signafery

! Authorised signatory
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