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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 6397071

Charge code: 0639 7071 0082

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 14th January 2021 .

Given at Companies House, Cardiff on 15th 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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DATED T Taawvaey 2o2.0

LEGAL CHARGE

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

Between

(1) EDENSTONE HOMES LIMITED:

(2) MARSHAL EUROPEAN INVESTMENT CO. [ S.ar.l
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THIS DEED is dated

W™ Jawaay o2

PARTIES

(1)

EDENSTONE HOMES LIMITED incorporated and registered in England and
Wales with company number 08387071 whose registered office is at First
Floor, Building 102 Wales 1 Business Park, Newport Read Magor, Caldicot,
Wales, NP26 3DG (Borrower).

{2) MARSHAL EUROPEAN INVESTMENT €O. 1 8.2 rli, a Luxembourg private
limited liability company (société & responsabilité limitée) registerad with the
Luxembourg register of commerce and companies under number B 206685
and having its registered office at L-2833 Senningerberg, 60, route de Tréves
(Lender).

BACKGROUND

{A) The Lender has agreed, under the Facility Agreement, to provide the
Borrower with loan faciliies on a secured basis.

(B The Borrower owns the Property.

{C} Under this deed, the Borrower provides security 1o the Lender for the loan
facilities made or to be made available under-the Facility Agreement.

AGREED TERMS

1. DEFINITIONS AND INTERPRETATION

1.1 Definitions

The following definifions apply In this deed:

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

Certificate of Title: anv report on or certificale of title relating to the Property

supnhied to the Lender,

Charged Property: all the assets, properfy and undertaking for the time
being subject to any Security created by this deed (and references to the
Charged Properly shall include references to any part of L

Delegate: any person appointed by the Lender or any Reteiver 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 alr 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 supportad by thoze media.

Environmental Law: all applicable laws, statuies, regulations, secondary
lzgislation, bys-laws, common law, direclives, treaties and other measures,
judgments and decisions of any court or tribunal, codes of practice and
guidance riotes in so far as they relate to or apply to the Environment,

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

Event of Defauill: has the meaning given o thal expression in the Facility
Agreement.

Facility Agreement: the revolving credit facility agreement dated 8 August
2019 between (1} Edenstone Holdings Limited (2) Edenstone Homas Limited
(3 Edenstone Holdings Limited, Edenstone Limited, Edenstone Homes
Limited {4} Marshal European Investment Co. | S.ar.lL

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 Property Act 1925,

Property: the freshold or leasehold properly (whether registered or
unregisteredy owned by the Borrower described in Schedula 1,

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

Rental Income: all amounts paid or payable to or for the account of the
Borrower in connection with the lefting, licence or grant of other rights of use
or occupation of all or-any part of the Property.

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

Secured Liabilities: all present and future monies, obligations and liabliities
of the Borrower to the Lender, whether actual or contingent and whether
owad jointly or severally, as principal or surety orin any other capacity, under
or in connection with the Facilily Agreement or this deed (including, without
limitation, those arising under clause 27.3(h)), togethsr with all inferest
(including, without limitation, defaull interest) acoruing in respect of those
monies, chligations or liabilities.

Security: any mortgage, charge (whether fixed or floating, legal or aquitable),
pledge, lien, assighment by way of security or other security inferest securing
any obligation of any person, or any other-agreement or arrangement having
7 similar effect.

Security Period: the period starting on the dale of this deed and ending on
ihe date on which the Lender is satisfied that all the Secured Liabilities have
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been unconditionally and irrevocably psid and discharged in full and no

further Secured Liabilities are capable of being outstanding.

Valuation: any valuation relating to the Properiy supplied o the Lender.

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

1.2 Interpretation

in this deed:

&)

(b

{c}

(d)

{e)

f

@)

ILIPRIBTEOB/01E

clause and Schedule headings shall not affect the interpretation of
this dead;

a reference to a person shall include a reference to an individual,

firm, company, corporation, partnership, unincorporated body of

persons, government, state or agency of a stale or any association,
frust, joint venture or consortium {whether or not having separate
legal personalityy;

urifess the cortext otherwise reguires, words in the singular shall
include the plural and in the plural shall include the singular;

unless the contexl otherwise requires, a reference 1o one gender
shali include a refarence to the other genders;

a reference to g pariy shall include that parly's successors, permitied
assigns and permitted transferees and this deed shall be binding on,
and enurs to the benefit of ihe parties fo this deed and thelr

respective personal represeniatives, successors, permitied assigns

and permitted transferees;

a reference to a statute or statutory provision is a reference to it as
amended, extended or re-enacted from time to time;

a reference to & stalule or statutory provision shall include all

subardinate legislation made from me to time under that statute or

statutory provision;

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

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

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



{k)

{

()

{n)

{9)

{py

unless. the context otherwise requires, a reference to a clause or
Schedule is to a clause of, or Schedule to, this dead and a reference
to a paragraph is to a paragraph of the relevant-Schedule;

any words following the terms including, include, in particular, for
axample or any similar expression shall be construed as illustrative
and shall not limit the sehse of the words, description, definition,
phrase or term preceding those terms;

a reference to an amendment includaes a novation, re-enactment,
supplemant or variation {(and amend and amended shall be
construed accordingly);

a reference to assets includes present and future properties,
undertaKings, révenues, rights and bensfils of every description;

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

a reference to delermines or determined meang, unless the
confrary is indicated, a determination made at the absolite discretion
of the persen making i, and

a reference to & regulation includes any regulation, rule, official
directive, request or guideling (whether or not having the force of
law) of any governmental, inter-governmental or supranational body,
agency, department or regulatory, self-regulatary or other authority or
organisation.

1.3 Clawhack

If the Lender considers that an amount paid by the Borrower in respect of the
Secured Liabilities is capable of being aveided or otherwise set aside on the
liguidation or administration of the Borrower or otherwise, then that amount
shall not be considerad to have been irrevocably paid for the purposes of this

caad,

1.4 Nature of security over real property

A reference in this deed 1o a charge or mortgage of or over the Property
inciudes:

(a)

IPRISTE88/016

all buildings. and fixtures and fitlings (including trade and tenant's
fictures and fittings) and fixed plant and machinery that are situated
on or form part. of the Property at any time;



1.5

1.6

31

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

{c) the benefit of any covenants for title 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

(d) &l rights under any licence, agreement for sale or agreement for
lease in respect of the Property.

Law of Property (Miscellansous Provisions) Act 1989

For the purposes of section 2 of the Law of Property (Miscellaneous
Provisions) Act 1989, the terms of the Facility Agreement and of any side
letters belween any parties. in relation to the Facility Agreement are
incorporated into this deed.

Perpetuity period
If the rule against perpetuities applies to-any trust created by this deed, the

perpetuity period shall be 125 years (as specified by section 5(1) of the
Perpetuities and Accumulations Act 2009).

Schedules

The Schedules form part of this deed and shall have effect as if set outin full
in the body-of this deed. Any reference fo this deed includes the Schedules.

COVENANT TO PAY

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

GRANT OF SECURITY

legal mortgage and fixed charges

As a continuing security for the payment and discharge of the Secured
Liabilities, the Borrower with fulf title guarantee charges to the Lender;

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

3/PRIETRYBIGTE 5



i)

(v}

32 Assignment

all ifs rights in each Insurance Policy, including sl claims, the
proceeds of all claims and &l returns of premiums In
connection with sach Insurance Policy, the Rental Incoms
and the benefit of any guarantee or security in respect of the
Rantal Income o the extent not effectively assigned under
clause 3.2;

the benefit of all other contracts, guarantees, appointments
and warranties relating to the Charged Properly and other
documents to which the Borrower is a parly or which sre'inifs
favour or of which it has the benefit relating 1o any lefling,
development, Ssle, purchase, use. or the operastion of the
Charged Property or otherwise relating to the Charged
Property (including, in each case, but without limitation, the
right to demand and receive all monies whatever payable to
or for its benefil under or arising from any of them, all

rermadies provided for in any of them o available g law or in

equity in relation fo any of them, the right to compsl
performance of any of thern and all other rights, interests and

benefils whatever accruing 1o or for g benafit arsing from

any-of themy;

all suthorisations {statutory or otherwise) held or required in
connaction with the Borrower's business catried on at the
Praperty or the use of any Charged Properly, and &l rights in
cormnection with them: and

alf monies from: fime o me standing to the dredit of the Rant
Agoount,

As a continuing security for the payment and discharge of the Secured
Liabilities, the Borrower with full fitle guarantee assigns to the Lender
absolutely, subject t0 a proviso for reassignment on irevocable discharge in
full of the Secured Liabilities:

@y all #s righis In each Insurance Policy, including all claims, the
proceeds of all claims and all retums of premiums i connection with
gach Insurance Policy: and

By the Reéntal Income and the benefil of any guarantee or sacurity in
raspect of the Rental Income;

provided that nothing in this clause 3.2 shall constilule the Lender as
mortigagee in possession.
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4.1

4.2

4.3

5.1

PERFECTION OF SECURITY

Registration of legal morigage at the Land Registry

The Borrower consents to an application being made by the Lender to the
Land Registrar for the following restriction in Form P fo be registered against

its titie 1o the Property:

"No disposition of the registered estate by the proprisior of the
registered estate, 'or by the propristor of any registered charge, not
being & charge registered before the enlry of this restriction, Is to be
registered without a written consent signed by the proprietor for the
time being of the charge-dated [ Y1 ~TA~uARY ] 2021 in
favour of Marshal Eurcpsan Investment Co. 1 8. v} referred fo in the
charges regisier or thalr convevancer.”

Further advances

The Lender covenants with the Borrower that it shall perform its obligations to
make. advances under the Facility Agreement {including any obligation to
make available further advances).

Cautions against first registration and riotices

Whether or nhot titie to the Properly is registered at the Land Registry, if any
caution against first registration or any notice (whether agreed or unilateral) is
registered against the Borrower's title to the Properly, the Borrower shall
immediately provide the Lender with full particulars of the circumstances
relating to such caution or notice, If such-caution of nolice was registered to
protect. a purported inferest the creation of which is not permitted under this
deed, the Bomrower shall immediately, and at its own expense, iake such
steps as the lLender may require to ensure that the caution or notice, as
applicable, is withdrawn or cancellad.

LIABILITY OF THE BORROWER
Liability not discharged

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

JIPRISTESE/01E 7




5.2

8.1

6.2

6.3

6.4

{a) any security, guarantee, indemnity, remedy or other right held by, or
available to, the Lender that is, or becomes, wholly or parfially ilegal,
woid o unenforceable on any ground,

(b)y the Lender renewing, determining, varying or-increasing any facility
or other transaction 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

(¢} any other act or omission that, but for this clause 5.1, might have
discharged, or otherwise prejudiced or affected, the liability of the
Borrower,

Immediate recourse
The Borrower waives any right it may have to require the Lender to enfarce

any security or other right, or claim. any payment from, of otherwise procesd
against, any other person before enforcing this deed against the Borrower,

REPRESENTATIONS AND WARRANTIES

Titmes for making representations and warranties

The Borrower makes the representations and warranties set out in this clause
& o 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.

Owmnership of Charged Property

The Borrower is the sole legal and beneficial owner of the Charged Property
and has good and marketable {itle o the Property.

No Security

The Charged Property is free from any Securify other than the Security
created by this deed.

Mo adverse claims

The Borrower has not received, or acknowledged notice of, any adverse claim
by any person in respect of the Charged Properly or any interast in i,

SIPRISTEGENS 8



8.8

B8

8.7

6.8

6.8

6.10

8,141

Mo adverse covenants
There are no covenams, agreements, reservations, condilions, interests,

rights or other matters whatever that materially and adversely affect the
Charged Property.

No breach of laws

There s no breach of any law or regulation that materially and adversely
affects the Charged Property.

Mo interference in enjoyment

Mo facility necessary for the enjoyment and use of the Charged Property is
subject to terms entitling any person t¢ terminate or curtall its use.

Mo overriding interests

Mothing has arisen, has been created or is subsisting that would be an
overriding interest in the FProperty.

Mo prohibitions. or breaches

There is no prohibition on the Borrower assigning its righls In any of the

Charged Property referrad to in clause 3.2 and the entry into of this deed by

the Borrower does nat and will not constitute a breach of any policy,
agreerment, document, ihstrument or obligation binding on the Borrower or its
assets,

Environmantal compllance

The Borrower has, at all times, complied in all respects with all applicable
Environmenial Law and Envirgmmental Licences,

information for Valuations and Cerlificates of Title
{my All written information supplied by the Borrower or on s behalf for
the purpose of each Valdgtion and Certificate of Title was true and
accurate in all material respects at its date or at the date (if any) on
which if was stated 10 he given.

&y The information referred 1o In clause 8.11{a) was, at its dale or gt the
date fif any} on which if wag stated o be given, complete and the

SHIPRISTEREITE .



612

6.13

71

7.2

Borrower did not omit to supply any information that, if disclosed,
would adversely affect the Valuation or Certificate of Title.

{c} Inthe case of the first Valuation and Certificate of Title only, nothing
has ccourred 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 greated under this deed is liable fo be avoided,
or otherwise set aside, on the liguidation or administration of the Borrower or
otherwise.

Enforceable securily

This deed constitutes and will constitute 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 Property in
accordance with its terms.

{3ENERAL COVEMANTS

Negative pledge and disposal restrictions

The Borrower shall not at any time, except with the prior written consent of
the Lender:

{a} create, purport 1o create or permit to subsist any Security on, or in
relation 1o, any Charged Property other than any Security created by
this deed,

{by  sell, assign, transfer, parl 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 Property; or

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

Preservation of Charged Property

The Borrower shall not do, or perrmit to be done, any act orthing that would or
might depreciate, jeopardise or atherwise prejudice the security held by the
Lendeai or materially diminish the value of any of the Charged Property or the
effectiveness of the security created by this deéed.

JLIFRISTEO8018 10



7.3 Compliance with laws and regulations

{8) The Borrower shall nol, without the Lender's prior written consent,
use of permit the Charged Property {o be used in any way contrary 1o
faw:

By The Borrower shall:

{y  comply with the requirements-of any law or regulation relating
to or affecting the Charged Properly or the use of it or any
part of it;

{{y obitain, and promptlly renew from time fo time, and comply
with the lerms of 8l authorisations that are reguired in
connection with the Charged Property of i use or that are
necessary to preserve, mainfain or renew any Charged
Praperty; and

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

7.4 Enforcement of rights

The Borrower shall use its best endeavours to:

(@) procure the prompt observance and petformance by the relevant
counterparty to any agreement or arrangement with the Borrower
and forming part of the Charged Property of the covenanis and ofher
abligations imposed on such counterparly; and

{b) enforce any rights and institute, continue or defend any proceedings
relating to any of the Charged Froperty that the Lendsr may require
from time to time.

7.5 Notice of misrepresentations and breaches

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

(a8} any representation or warranty set out in this deed that is ncorrector
misleading in any material respect when made or deemed to be
repeated; and

{m)  any breach of any covenant set.oul in this deed.

7.6 Title documents

BPRISTROBI0E 11



The Borrower shall, on the execdion of this éa&;ﬁ, deposit with the Lendsr
and the Lender shall, for the duration of this deed, be entitled to hold:

(ay =il deeds and documents of tille relating to the Charged Property that
are in-the possession or gontrol of the Borrowsr (and if these are not
within the possession and/or control of the Borrower, the Borrower
undertakes to obfain possession of all these deeds and documents
of title); and

{by  each Insurance Policy.

77 Hotices to be given by the Borrower

() The Borrower shall immediately on the execution of this deed:

(i give notice to the relevant insurers of the assignment of the
Barrower's rights and interest in and under each Insurance
Policy (including the proceeds of any ¢ldims under that
Insurance Policy) under clause 3.2{(a) and procure that sach
addressee of such notice prompily  provides  an
acknowledgement of that notice to the Lender; and

(il give notice to the bank, financial institution or other person
{excliding the Lender) with-whom the Borrower has the Rent
Actount of the charging to the Lender of the Borrower's rights
and interests: in the Rent Acchunt pursuant to clause
3.AbYivy and procure that each addresses of such notice
promptly provides an acknowledgement of that notice fo the
Lender,

By The Borrower shall obiain the Lender's prior approval of the form of
any notice or acknowledgement {o be used under this clause 7.7..

8. PROPERTY COVENANTS

a1 Rapair and maintenance

The Bormower shall keep all premises, and fixures and fitngs on the
Property, in good and substantial repalr and condition and shail keep all
premises adequately and properly painted and decorated and replace any
fixtures and fitiings which have become worn out or otherwise unfit for use
with othars of a ke nature and equal value,

82 Mo allerations

{my  The Borrower shall nob withotf the prior widten consent of the
Lender

SLPRIBTE9R/016 12



B pull down or remove the whole or any part of any building
forming part of the Property nor permit the same to ocour; or

{iy make or permit to be made any alterations to the Property or
sever or remove or permit to be severed or removed any of its
fixtures or fittings {except 1o make any necassary repairs or
rensw or replace the same In secordance with clause 8.1).

{by  The Borrower shall prompily give notice to the Lendey H the premises
or fixtures or fitings forming part of the Property are destroyed or
damaged.

8.3 Development restrictions

{8} The Borrower shall not, without the prior wiilten consent of the
Lendear:

{0 make or, In 5o far as it s able, permit othars o make any
application for planning permission or development consent in
respect of the Property; or

iy carry out or permit or suffer io be carried out on the Property
any development {(as defined in each of the Town and
Country Planning Act 1880 and the Planning Act 2008) or
change or pemmit or suffer to be changed the use of the
Property.

{py if the Property is intended to be altered or developed or is in the
course of alteration or development (in each case with the prior
written consent of the Lende), the Borrowsr shall:

iy procesd diligently and to the reasonable satisfaciion of the
Lendar gnd any compelert authority with such alteration or
development in all respecis in corformity with all planning and
other consent which shall together with the pleng and
spacificetions be produced 1o the Lender Tor epproval priorto
the commencement of any works of slzration or
dgevelopmant; and

iy oblzin any frther insurance as shall be required and
specified by the Lender.

5.4 insurance

{ay The Borrower shall Insure and keep insured {or where, In the case of
ary laasehold property, insurance is the responsibility of the landlord
under the terms of the lease, either procure that the landlord insures
ard keeps insured or, if and 1o the extent that the landlord does not
do-so, itself insure and Keep insured) the Charged Properiy against

SIPRIGTRABIIE 1



)

(&)

(d)

{e)

SHIPRISTRASI01E

(it loss or damage by fire or terrorist acts, including any third
party liability arising from such acts;

@y other riske, perils and confingencies that would be insured
againgt by reasonably prudent persons carrying on the same.
class of business as the Borrower, and

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

Any such insurance must be with an insurance company of
underwriters and on such terms as are reasonably accepiable 1o the
Lender and rmust include property owners' public lisbility 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 tolal cost of entirely rebuilding,

reinstating or replacing the premises in the event of their being

dastroyed, together with architects', surveyors', engingers' and other
professional fees and charges for shoring or propping up. demolition,
site clearance and reinstatement with adeguate aliowance for

inflation) and loss of rents payable by the tenants or other occupiers

of the Property for a period of at least threes years, including provision
for increases in rent during the period of insuranice.

The Borrower shall, if requested by the Lender, produce to the
Lender each policy, certificate or cover note relating to any insurance
required by clause B.4{a) (or where, in the case of any leasshold
property, that insurance is effected by the landiord, such svidence of
insurance as the Borrower is entified fo oblain from the landlord
under the terms of the relevant lease).

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 s 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
fiability for any premium in relation to those Insurance Policies unless
it has expressly and specifically requested fo be made lable in
respact of any Increase in premium or unpaid premium in respeact of
any Insurance Policy.

The Borrower shall ensure that each Insurance Policy contains:

(2 loss pavee clause under which the Lender is named as first
loss pavee {other than in respect of any claim under any
public ability and third party liability insurancesy;

14



(i terms ensuring that i cannot be avoided or vitiated as agalnst
the Lender by reason of the act or default of any other insured
party or any misrepreseniation or non-disclosure by any other
insured party,

(il a weiver 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
criminal offence committed by any of those persons in respect
of the Property or any Insurance Policy; and

(Wi terms enswing that no insurer can repudiste, rescingd oy
cancel it, real 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.

8.5 Insurance premivms

The Borrower shall:

(&)

{b)

promptly pay alf premiums in respect of sach Instrance Policy and
do all ofher things necessary to keep that policy in full forse and
effect; and

(if the Lender so requires). give to the Lender copies of the receipts
for alt premiums and other payments necessary for effecting and

keeping up each Insurance Policy (or where, inthe case of leasehoid

property, insurance is effected by the landiord, such evidence of the
paymaent of premiums as the Borrower is endifiad to oblain from the
fandlord under the terms of the relevant lease).

8.5 Mo invalidation of insurance

The Borrower shall not do or omit to do, or permit o be done or omitted, any
act or thing that may invalidate or otherwise prejudice any Insurance Policy..

87 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:

@)
)

ALPRATASBINE

be paid immediately to the Lendey,;

if they are not paid direclly to the Lender by the insurers, be held,
pending such paymeni, by the Borrower as tiustes of the same for
the benefit of the Lender; and

15



8.8

8.8

8.10

(£} bhe applied In making good or recouping expendifure in respect of the
loss or damage for which those monies are received or, afier the
securily constiluted by this deed has become erforceable and, if the
Lender so directs, In, or fowards, discharge or reduction of the
Secured Lishilities,

Leases and licences gffecting the Probarty

The Borrowsr shall not, without the prior writlen conseniof the Lerwier (which
consent, in the case of clause 8.8(d), is not 10 be Urreasonably withheld or
delaved in circumstances in which the Borrower may not unreasonably
withhald 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 89 or section 100 of the LPA 1925 (or
agree to grant any such licence or tenancy, or agree to exercise the
siatutory powers of leasing or of accepting surrenders under secfion
89 or section 100 of the LPA 1825}

) in any other way dispose of, accept the surrender of, surrender or
create any legal or equitable estate or interest in the whale or any
part of the Property (or agree to dispose of, accspt the surrendar of,
surrender or cresté any iegal or souitable estate or interest in the
whole or any part of the Properiy);

(e} el any person into cooupation of or share occupation of the whole or
any part of the Property; or

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

No restrictive obigations

The Borrower shall not, without the prior written consent of the Lender, enter
into. any onernus or restrictive obligations affecting the whole or any part of
the Property or create or peimit to arise any overriding interest, sasement or
right whatever in or over the whole or any part of the Property.

Proprietary rights

The Borrower shall procure that ne person shall become entitled o assert any
oroprietary or other like right or interest over the whole or any part of the
Property, without the prior written consent of the Lender.
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811 Compilance with and enforcement of covenanis

The Borrower shall;
(a) observe and perform all covenants, stipulations and conditions fo
which the Property, or the use of it, is or may be subject and {if the
Lender so reguires) produce to the Lender evidence sufficient to
satisfy the Lender that those covenants, stipulations and conditions
have been observed and performed; and

&y diligently enforce all covenants, stipulations and conditions bensfiting
the Property and shall not (and shall not agree to) waive, release or
vary any of the same.

812 Natices or claims relating to the Property
{a) The Borrower shall

(i  give full particulars lo the Lender of any notice, order,
direction, designation, resolution, application, requirement or
proposal given or made by any public or local body or
aythority {5 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

(i the Lender so requires) immediaiely, and at the cost of the
Barrower, take all reasonable and necessary steps-to comply
with any Notice, and make, or join with the Lander in meking,
agny obiections or representations in respect of that Notice
that the Lender thinks fit.

by The Borrower shall give full particulars to the Lender of any claim,
notice or other communication served on it In respact oF any
maodification, stspension or revocation of any Environmental Licence
or any alleged breach of any Environmentadl Law, in each case
relating to the Proparty.

813 Payment of rent and oufogoings

The Borrower shalls

{8) where the Proparly, or part of it, is held under a leaze, duly and
punctually pay all rends due from time 1o time; and

(by  pay (or procure payment aof the same) when due all charges, rates,
taxes, duties, assessments and other oulgoings relating to or
imposed on'the Property or on its ocoupier.
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8.14

8,15

816

817

818

Hent reviews

{a} The Borrower shall, ¥ the Properly is subject to ccoupational leases
or licences, implement any upwards rent review provisions and shall
not, without the prior written consent of the Lender, agres to any
change in rent to less than the open market rental value of the
relevant part of the Property.

) The Berrpwer shall not, without the prior written consent of the
Lendar, if the Property s leasehold, agres to any change in the rent
payable under the lease in excess of the open market renis! value
and shall only agree o any upwards rent review in accordance with
the terms of the lease,

Environment

Tha Borrower shall In respéct of the Proberty:
{8y comply with all the requirements of Environmental Law, and

by obtain and comply with all Environmental Licences,

Conduct of business on Property

The Borrower shall carry on its trade and business on thoase parts (if any) of
the Property as are used for the purposas of trade or business i accordance
with the standards of good management from time fo time current in such
frade or businass,

Inspection

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

VAT oplion to tax

The Borrower shall not, without the prior written consent of the Lendar:
{ay  exercise any VAT oplion o tax in relation to the Property; or

by revoke any VAT option to tax exercised, and disclosed 1o the Lender
in writing, before the date of this deed,
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8. RENTAL INCOME COVENANTS

8.1 Collection of and dealings with Rental Income

{a}

{c)

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 Renial Income into the
Rent. Account or into such other account as the Lender may direct
fromtime to time: The Borrower shall, pending that payment in to the
Rent Account or other account, hold ali Rental Income 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
morngagee in possession of the Property.

The Borrower agrees with the Lender:that it shall not be entiiled o
receive, utilise, fransfer or withdraw any credit balance from time o
time on the Rent Account except with the prior written consent of the
Lander,

a.2 Motice of assignment of Rentzl Income

The Borrower shall, promptly following the occurrence of an Event of Default,
give notice to the relavant tenant, guarantor or surety of the assignment under
clause 3.2(b) of the Borrower's rights and intarest to the Rental Income and
each guarantee or security in respect of the Rental Income and procure that
each addressee of such nofice promptly provides an acknowledgement of
that notice to the Lender.

10, POWERS OF THE LENDER

0.1 Power to remedy

(a)

{c}

{dy

BAIPRIGTEZBI0E

The Lender shall be entitled (buf shall not be a’biiged}_ 1o remedy, at
any time, & breach by the Borrower of any of its obligations contained
in 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 & 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 intarest in accordance with clause 17.1.

It remedying any breach in accordance with this dlause 10.1, the
Lender, its agents and their respective officers, agents and

18



10.2

03

10.4

105

empioyees shall be entifled 1o entar onito the Property and to take
any action as the Lender may reasonably consider necessary or
desirable including, without Bmitation, carrying out any repairs, other
works or development,

Exercise of rights

The rights of the Lender under clause 10.1 are without prejudics to any other
rigghis of the Lender under this deed. The exercise of any rights of the Lender
under this deed shall not make the Lender liable 10 acoount g5 2 morlpsges in
possession.

Lender has Recelver's powers

To the extent permitted by law, any right;, power or discretion conferred by this
deed on a Recelver may, after the security constituted by this deed has
become enforceable, be exercised by the Lender In relalion 1o any of the
Charged Properly whether or not it has taken possession of any Charged
Froperty and without first appeinting & Receiver o notwithstanding the
appointment of a Receiver,

Conversion of currency

{ay For the purpose of, or pending, the discharge of any of the Secured
Lighiliies, the Lender may convert any monies received, recovered
or realised by it under this deed (including the procesds of any
previpus conversion under this clause 10.4) from their existing
currencies of denomination inte any other cuirencies of denominalion
that the Lender may think fit.

(o) Any such conversion shall be effected &t the then prevaiiing spot
seling rate of exchange of Barclays Bank plc for such other currancy
against the existing currency.

{ty Each reference in this clause 104 {0 8 clrrency extends 0 funds of
that currency and, for the avaidance of doubd, funds of oife cumency
may be converted into different funds of the same currency.

New accounts

(ay  if the Lender recelves, oris deemed to have recaived, notice of any
subsequent Security or other interest, 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 to the Lender's
right to combine accounts, no money paid to the oredit of the
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10.8

1.

111

11.2

12

12.1

Borrower in any such new account shall be appropriated towards, or
have the affect of discharging, any part of the Sscured Lishilitiss.

oy If the Lender does not open a new account immediataly on receipt of
the notice, or deemed notice, referred fo In clause 10.5(a), then,
unless the Lender gives express written notice to the contrary to the
Borrower, all payments made by the Borrower to the Lender shall be.
treated as having been credited to a new account of the Botrower
and not as having been applied in reduction of the Secured
Liabilities, as from the fime of receipt or deemed receipt of the
refevant notice by the Lender.

indulgerice

The Lender may, at iis discretion, grant time or other indulgence, or make any
other arrangement, variation or release with any person not being & parly 16
this dead {whether or not any person is jointly liable with the Borrower) in
respect of any of the Secured Ligbilities or of any other security for them
without prejudice either 1o this deed or 1o the liabifity of the Borrower for the
Seoured Ligbilities.

WHEN SECURITY BECOMES ENFORCEABLE.

Becurity becomes enforcéable on Event of Defauli

The security consgtituted by this deed shalt become iminediately enforceabie i
arn Event of Default occlirs,

Discretion

After the securily constiiuted by this deed has become enforcaable, the
Lender may, in its absolute discretion, enforce all or any part of that security
at tha times, in the mannet 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

{aY  The power of sale and other powers-conferred by section 101 of the
LPA 18285 {as varied or extended by this deed) shall, as between the
Lender and a purchaser from the Lender, adse on and be
exercisable at any time after the exscution of this deed, but the
Lender shall not exercise such power of sale or other powers until
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12.2

12.3

24

the security constilited by this desd has become enforceable under
clauge 11.1.

by Segtion 103 of the LPA 1925 does not apply to the securily
constituted by this deed.

Extension of statutory powers of leasing

The statutory powers of leasing and accepting surrenders confarred on
morlgagees under the LPA 1925 and by any olher siatute are extended so as
to authorise the Lender and any Receiver, at any time after the securily
constitiled by this deed has become enforceabld, whether in = own name of
in that of the Borrower, 10

{a) granta lease or agreement for lease,
{8y - scceptsurrenders of leases; or

ey grant any oplion in respect of the whole or any patt of the Property
with whataver righis relating 1o ofher parts of i§,

whiather or not-at a premium and containing such covenants on the part of the
Barrower and on such terms and conditions {including the payment of money
to a lessee or tenant on a surrendst) as the Lender or Recelver thinks it
without the need to comply with any of the restrictions imposed by sections 8%

and 100 of the LPA 1025,

Prior Security

{8y At any time after the security constituted by this desd has become
ernforceable, or after any powers conferred by any Security having
pricrity to this deed shall have become exercisable, the Lender may;

i) redeem that or any other prior Security:
(i procure the transfer of that Security to itself; and

Giy  seftle and pass any account of the holder of any prior
Security.

by  The sefflement 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 Lendsr to an encumbrancer in
settlement of any of those accounts shall be, as from its payment by
the Lender, due from the Borrower to the Lender on current account
and shall bear interest at the default rate of interest specified in the
Facility Agreement and be secured as part of the Secured Lisbilities.

Protection of third partiss
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12.8

128

12.7

12.8

13,

13.1

No purchaser, morigagee of other person dealing with the Lender, any
Recelver or Delegate shall be concemed 10 enguire:

{#) whether any.of the Secured Liabililies have become due or payable,
or remain unpaid or undischarged;

by whether any power the Lender, 38 Receiver or Delegate is purporiing
o exercise has become exercisable or s propearly exercisahls; or

{0y how any money paid to the Lender, any Receiver or any Delegale is
o be applied.

Privileges

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

No Hability as mortgagee in possession

Nelther the Lender, any Receiver nor any Delegate shall be liable, by reason
of entering into possession of the Charged Property or for any other reason,
to account as morlgagee in possassion in respect of all orany of the Charged
Property, norshall any of them be liable fer any loss on realisation of, or for

any act, neglect or default-of any nature in conneclion with, all or any of the

Charged Property: for which a morigagee in possession might be lisble 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 ahy time relinguish possession,

Conclusive 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 exsrcise of their
respective powers, the Lender, every Receiver and Delegate mayv do so for
any considersation, in any manner and on any terms that it or he thinks fit.

RECEIVERS

Appointment
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13.2

133

13.4

13.%

13.8

At any time after the secuwrily constituted by this deed has become
enforceable, 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 fo be a Receiver of all or any part of the Charged
Froperty.

Removal

The Lender may, without further nofice (subject to section 45 of the
Insolyandy Act 18863, from time 10 fime, by way of deed, or otherwiss in
writing, remove any Raceiver appeinted by it.and may, whenhever it thinks fit,
appoint a new Receiver in the place of any Receiver whose appointment may
for any regson have terminated,

Remuneraticn

The Lender may fix the remuneration of any Receiver appointed by it without
the restrictions contained in section 108 of the LPA 1625 and the
remuneration of the Receiver shall be a debt secured by this deed, o the
exient not otherwise discharged.

Power of appointment additional to statutory powers

The power to appoint a Recsiver conferred by this deed shall be in addition to
all statutory and other powers of the Lender under the Insolvency Act 1988,
the LRPA 1925 or otherwise, and shall be exercisable without the. restrictions
contained insections 103 and 109 of the LPA 1925 or otherwise.

Power of appointment exercisable despite prior appointments

The power to appoint a Receiver {(whether conferred by this deed or by
statute) shall be, and remain, exercisable by the. Lender despite any priof
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 responsible for the contracts,
engagements, acts, omissions, defaults, 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
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14,

4.1

14.2

143

144

14,5

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

POWERS OF RECEIVER

Powers addifional to statutory powers

(@) Any Receiver appointed by the Lender under this deed shall, in
addifion to the powers conferred on him by statute, have the powers
set out in clause 14.2 {0 clause 14.20.

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

{c)y Anyexercise 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 repsir, alteration,
building or developmerit on the Property and may apply for and maintain any
planning permission, development consent, bullding regulation approval or
any other penmission, consent or licence to carry out any of the same.

Grant or accept surrenders of leases

A Recelver may grant, or accept, surrenders of any leases or tenancies
affecling 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 engage., any menagers,
officers, servants, contractors, workmen, agents, other personnel and
professional advisers on any ferms and subject to -any conditions that he
thinks fit. A Receiver may discharge any such person or any such persoen
aphoirited by the Borrower.,

Make and revoke VAT ontions to tax
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14.8

14.7

14.8

14.9

1410

14,11

A Receiver may make, exercise or revoke any VAT option to tax that he
thirks fit.

Charge for remuneration

A Recelver may charge and receive any sum by way of remuneration (in
addition to all costs, charges and expenses incurred by him) that the Lender
may prescribe oragree with him.

Realise Charged Property

A Receiver may collect and ‘get in the Charged Froperty 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 Properly with like rights.

Manage or reconstruct the Borrower's business.

A Receiver may carry on, manage, develop, reconstruct, amalgamate or
diversify or concur i carfrying on, managing, developing, reconstructing,

-amialgamating or diversifying the business of {he Borrower catried out at the

Property..
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 granting 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 promoting, a company to
purchase the Charged Property fo be disposed of by him. '

Sever fixtures and fittings

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

Give valid receipis
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1412

14,13

1414

1415

14.18

14.17

A Recelver may give valid receipts for all monies and execule all assurances
and things that may be proper or desirable for realising any of the Charged

Property.
Make settlements

A Receiver may make any grrangement, settiement or compromise hetween
the Borrower and any-other person that he rmay think expedient.

Bring proceedings

A Receiver may bring, prosecute, enforce, defend and abandon all actions,
suits and proceedings in relgtion 1o any of the Charged Property that he
thinks fit.

insure

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

Powers under LPA 1925

A Receiver may exercise all powers provided for in the LPA 1925 i the same
way as if he had beer duly appointed under the LPA 1925 and exercise all
nowers provided for an administrative receiver in Scheduie 1 to the
insolvency Act 1986.

Borrow

A Receiver may, for any of the purposes authorised by this clause 14, raise
money by borrowing from the Lender {or from any other person) either
unsecured or on the securily of all orany of the Charged Property in respect
of which he is appointed on any terms that he thinks fif {including, if the
Lender consents, terms under which that Securlty ranks in priority 1o thig
deed).

Redeem prior Security

. _
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14.18

14.19

14.20

15,

15.1

15.2

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 shali be deemed to be an expense properly incurred
by the Receiver.

Delegation

A Receiver may delegate his powers in accordance with this deed.
Absolute beneficial owner

A Receiver may, in relation 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 could exercise or
do in the ownership and management of all or any part of the Charged

Property.
Incidental powers

A Recelver may do any other acts and things that he:

(a) may consider desirable or necessary for realising any of the Charged
Property:

(b)  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

{c)} lawfully may or can 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
attorney granted under clause 19.1).

Terms

The Lender and each Receiver may make a delegation on the terms and
conditions (including the power to sub-delegate) that it thinks fif,
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15.3

18.

181

182

153

Liability

MNeither 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
of misconduct on the part of any Delegate.

APFPLICATION OF PROCEEDS
Order of application of proceeds

All monies received by the Lender, a Receiver or a Delegate under this desd
after the security constituted by this deed has become enforceable {other
than sums received under any Insurance Policy), shall (subject to the claims
of any person having prior rights and by way of variation of the LPA 1825) he
applied in the following order of priority:

{a} in or towards payment of or provision for all costs, charges and
expenses ingurred by or on behalf of the Lender (and any Regeiver,
Delegate; allormey or agent appointed by iy under or -in connection
with this dead and of all remuneration due 1o any Hecelver under or
in. connection with this deed;

by In or towards payment of or provision for the Becured Liabilitias in
any.order and manner that the Lender determines; and

{ey in payment of the surplus {if any) to the Borrower or other persan
entitled fo it

Appropriation

Neither the Lender, any Receiver nor any Delegate shall be bound (whether
by virlue of section T09(8) of the LPA 1925, which is varied accordirigly, or
otherwise) to pay or appropriate any receipt or payment first towards interest
rather than principal ar otherwise in any particular order belween any of the
Secured Lisbilities.

Suspense account

Al monies received by the Lender, a Receiver or a Delegate under this deed
{other than sums received under any Insurance Policy that are not going to be

(2} may, at the discretion of the Lender, Recelver or Delegate, be
credited to any suspense or securities realised account;
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17.

174

17.2

i shall bear interest, if any, ot the rale agreed in wriling between the
Lender and the Borrower, and

{cy may be held in that account for so long as the Lender, Receiver or
Delegate thinks fit.

(OSTS AND INDEMNITY

Losls

The Borrower shall, promptly on demand, pay o, or reimburse, the Lender
and any Receiver, on a full indemnity basis, all costs, charges, expenses,
taxes and liabilities of any Kind (including, without limitation, legal, printing and
out-of-pocket expenses) incured by the Lender, any Receiver or any
Delegate in connection with:

{2y this deed or the Charged Property;

fhy  taking, hoiding, orotecting, perfecting, preserving or enforcing {or
attempting fo do so) any of the Lender's, a Receiver's or a Delegate’s
rights under this deed; or

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

together with interest, which shall accrue and be paysble (without the need
for any demand for payment being made) from the date on which the relevant
cost, charge, expense, tax or liabilily arose until full discharge of that cost,
charge, expense, tax or iability (whether before or alter udgment, liquidation,
winding-up or administration of the Borrowan) at the rate and In the manner
specified in the Facilily Agreement.

Indemunity

(@ The Borower shall indemnify the Lender, each Recsiver and each
Delegate, and their respective emplovees and agents against all
liabilities, costs, expenses, damages and losses (including but not
limited to any direct, indirect or consequential losses, loss of profit,
ioss of reputation and all interest, penalties and legal costs
{catculated on a full indemnity basis) and all other professicnal costs
and expenses) suffered or incurred by any of them anising out of or in
connaction with:

{iy  the exercise or purported 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,

18.1

19.

18.1

(iy  taking, holding, protediing, perfecting, presew%n_g or enforcing
(or attempting to do so) the security constituted by this deed;
or
(i any default or delay by the Borrower in performing any of its
obligations under this deed,
(b}  Any past or present employee 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 Lentder or
any Receivermay reasonably require for:
{ay creating, perfecting or protecting the security intendad to be created
by this deed;
by facilitating the realisation of any of the Charged Property; or
{c) facilitating the exercise of ary right, power, authority or discretion
exercizable by the Lender or.any Receiver in respect of any of the
Chargad 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 intended to form part of) the Charged

Property (whether to the Lender or {o its nominee) and the giving of any
notice, order or direction and the making of any registration.

POWER OF ATTORNEY

Appointment of atforneys

By way of security, the Borrower irrevocably appoints the Lender, every
Recelver and every Delegate separately 1o be the atforney of the Borrowsr
and, in its name, on its behalf and as ifs act and deed, to execute any
documents and do any-acts and things that:

(g@j the Borrower is required to execute and do under this deed: or

{8y any aflormey deems proper or desirable in exercising any of the
rights, powers, authorities and discretions conferred by this deed or
by law.crr the Lender, any Receiver or any Delegate.
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19.2

20.

20.1

21

211

21.2

22,

22.1

Ratification of acts of attorneys

The Borrower ratifies and confirms, and agrees to ratify and confirm, anything
that any of its attorneys may do in the proper and lawful exercise, or
purported exercise, of all or any of the rights, powers, authorities and
discretions referredfo in clause 19.1.

RELEASE

Reolease

Subject fo clause 27.3, on the expiry of the Sscurily Pericd (but not
otherwise), the Lender shall, at the request and cost of the Borrower, take
whatever action is necessary to:

{a)} release the Charged Property from the security constituted by this
deed; and

{h) reassign the Charged Property to the Borrower,

Y

ASSIGNMENT AND TRANSFER

Assignment by Lender

(@ Al any time, without the consent of the Borrower, the Lender may
assign or fransfer any or all of ifs rights and obligations under this
deed.

{by The Lender may disclose to any actual or proposed assignee or
transferee any information in its possession that relates to the
Borrower, the Charged Property and this deed that the lLender
considers appropriate.

Assignment by Borrowsr

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

BET-0OFF

Lender's right of set-off

The Lender may at any fime set off any liability of the Borrower 1o the Lender

against any liability of the Lender to the Borrower, whether either liability is
oresent or future, liquidated or unliguidated, and whether or not either liability

BLIPRISTAGSI016 3



22.2

23

231

23.2

23.3

arises under this deed. If the liabililies to be st off are expressed in different
currencies, the Lender may convert either liabllily at & market rafe of
exchange for the purpose of set-off. Any exercise by the Lender of iis rights.
under this clause 22.1 ghall not imit or affect any other rights or remedies
available to itunder this deed or ofherwiss,

Exciusion of Borrower's right of set-off

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

AMENDMENTS, WAIVERS AND CONSENTS
Amendments

No amendment of this deed shall be effective unless Ttis in writing and signed
by, or on behalf of, each party {or its authorised represeniative).

Wailvers and consents

{8 A walver 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 defaull, It only applies in the circumstances for
which it is given and shall not prevent the parly giving it from
subsequently relying on the refevant provision:

{my A failure or-delay by a party 1o exercise any right or remedy provided
under this deed or by law shall not constitute a waiver of that arany
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 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. No election fo affirm this deed by
the Lender shall be effective unless it is in writing,

Righfs and remedies

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

BPRIGTEU8I06 33



25,

28,

6.1

27.

271

27.2

SEVERANCE

If any provision (or parl of a provision) of this deed is or becomes invalid,
illzgal or unenforceable, it shall be deemed modified to the minimum extent
necessary to make it valid, legal and enforceable. If such maodification is not
possible, the relevant provision (or part of a provision) shall be deemead
deleted. Any modification 1o or delation 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 executed in any number of cnua‘éesparig, each of which
when executed and delivered shall constitfute a duplicate original, hut all the
counterparts shall together constitute one deed.

THIRD PARTY RIGHTS

Third party rights

{a) Except as expressly provided elsewhere in this deed, a person who
s not a parly to this deed shall not have any rights under the
Contracts {Rights of Third Parties) Act 1899 to enforce, or enioy 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
ALL

{8y The rights of the parties fo rescind or agree any amendment or
waiver under this deed are not subject (o the consent of any other
DErsomn.

FURTHER PROVISIONS

independent security

Thesecurity constiiuted by this deed shall be in addition to, and independant
of, any other securly 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.

Gontlnuing security

The security constiluted by this deed shall rémain i full forcs and effect as-a
continuing security for the Secured Liabilities, despite any ssfilement of
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27.3

274

27.5

28,

281

account, or intermediate payment, or other matter or thing, unless and until

the Lender discharges-this deed.in writing.

Discharge conditional

Any relsase, discharge or settlement between the Borrower and the Lender
shall be deemed conditional on no payment or security received by the
Lender in respact of the Secured Liabilities being avoided, reduced or ordered

to be refunded under any law relating to insolvency, bankruptcy, winding-up,

administration, recelvership or otherwise. Despite any stich release,
discharge or settlament:
() the Lender or its nominee may retain this deed and the security
' created by or 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 to provide the Lenider with.
security ‘against any such avoidance, reduction or order for refund:
and '
(b) the Lender may recover the value of amount of such security or
payment from the Borrower subseguently as if the release, discharge
or settlement had not ocourred.

Certificates

A certificate or determination by the Lender as fo any amount for the time
being due to it from the Borrawer under this deed and the Facility Agreement
shall be, in the absence of any manifest error, conclusive evidence of the

-amount due;

Consclidation

The restriction on the right of consolidation. contained in section 93 of the LPA
1925 shall not apply to this deed.

NOTICES
Delivery.

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

{a8) inwriting;

3JPR/E7308/I016 35



28.2

28.3

284

by deliverad 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 registered office
(i) the Lender at:
L-2633 Senningerbery, 8D, route de Tréves, Luxembourg

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 o Lender under or in
connection with this deed shall alsc be sent by emal fto
inigo.deharo@warwickcap.com;  james.cheeseman@warwickcap.com  and
shanil.shah@warwickcap.com and operations@warwickcap.com..

Receipt by Borrower

Any natice or other communication that the Lender gives to the Borfower shali
be deemed {0 have been received:

{a) if delivered by hand, at the time it is left at the relevant address;
(o) If posted by pre-paid first-class post or other next working day
delivery service, on the second Business Day after posting; and
(c)y ifsent by fax, when received in legible form.
A notice: or othier communication given as desoribed in clause 28.2(a) or
clause 28.2(c) on a day that is not a Businass Day, or after normal business

hours, in the place 1t is recelved, shall be deemed to havs been raceived on
the next Business Day.

Receipt by Lender

Any notice or other communication given to the Lender shall be deamed 1o
have bean recelved only on aclual receipt.

Service of proceedings
This clause 28 does not apply to the service of any proceedings or other

documents in any legal action or, where applicable, any arbitration or other
method of dispute resolution,
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28.5

29,

29.1

29.2

29.3

Mo notice by email

A natice or other communication given under or In conneaction 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
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
and Wales..

Jurisdiction

Each party irrevocably agrees that, subject as provided below, the courts of
England and Wales shall have exclusive jurisdiction aver 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, nor shall the taking of proceedings in
any one or more jurisdictions preclude the taking of proceedings in any other
jurisdictions, whether concurrently or not, to the extent permitied by the law of
sych other jurisdiction.

Other service

The Borrower irrevocably consents 1o 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 othier manner permitted by
law,

This document has been executed as a deed and is delivered and takes effect on the
date stated at the beginning of it.
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Schedule ¥ Property

All that freehold property known ‘as land at Orb Drive adjoining Lysaghts institute;
north. of Spyity 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.

Annexure
Plan
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EXECUTED as a DEED by
Edenstone Homes Limited
aclingby  LYW"ET Sebbisd
a director

(LIRS PEPYTRT

in the presence of:

Witness signature

wle ()

Witness name o _
Meveny Tropa £ty
Address ' v V- '
Occupation @:X‘)iw‘ o gm ;
EXECUTED as a DEED by Signature in the name of the company
Marshal European Marshal European
Investment Co. | 5.4 rl,, Investment Co., | 8.Aa kL
a company incarporated in the Luxembourg,
geting by
T Y o
Authorised signatory
and . : e

T ELLL MANE) ”

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

i Authorised signatory
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EXECUTED a3 a DEED by
Edenstone Homes Limited

actingby  Stuart Rodden
a director

in the presence of:

Witness signature

Wilness hame

Addrass

Occupalion

EXECUTED as a DEED by

Marshal European

Invastment Co. 1 5& rl,

‘a company incorporatad in the Luxembourg,
acting hy

SHERG LAGSCH

RRINT FULL NAMES
and

who, in accordance with the laws of that

territory, Isfare acting under the authority of the

company

IPRBTAS8I0G

ey Trop £

ﬁ,e}_lﬁ&@mgsm

&:;!«»c:uﬁ:s\f

Signature in.the name of the company
Marshal European
investiment o, 1 8.2k

' Authorised s;gnafary

=
z
3

i

Authorised signatory
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