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Company name: EDENSTONE HOMES LIMITED
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Details of Charge

Date of creation:  01/04/2021
Charge code: 06397071 0088
Persons entitled: MARSHAL EUROPEAN INVESTMENT CO. 1S.A R.L.

Brief description:  ALL THAT FREEHOLD PROPERTY ON THE SOUTH WEST SIDE OF
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REGISTERED AT HM LAND REGISTRY WITH TITLE NUMBER GR296031.

Contains fixed charge(s).

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Certified by: FIELD SEYMOUR PARKES
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 6397071

Charge code: 0639 7071 0088

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 1st April 2021 and created by EDENSTONE HOMES
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on Sth April 2021 .

Given at Companies House, Cardiff on 12th April 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 Ol AfE L. 2071

Land on the south west side of Cross Hands Garage,
Cross Hands, Lydney GL15 4LH

(1) EDENSTONE HOMES LIMITED

(2) MARSHAL EUROPEAN INVESTMENT CO.i8.ar.l.
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THIS DEED is dated | APEIL. 2070
PARrTIES

(1)

{2)

EDENSTONE HOMES LIMITED incorporated and registerad in England and
Wales with company sumber 08397071 whose registerad office is at First
Floor, Bullding 102 Wales 1 Business Park, Newport Road Magor, Caldicot,
Wales, NP286 3DG (Borrower).

MARSHAL EUROPEAN INVESTMENT CO. 1 8.3 rl, a Luxembourg private
imited liability company (société a responsabilité limitée) registered with the
Luxembourg register of commerce and companies under number B 208665
and having iis registered office at 12E, rue Guillaume Krell, L-1882
Luxembourg (Lender),

BACKGROUND

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

{8 The Borrower owns the Property.

{5 Under this deed, the Borrower provides security to the Lender for the loan
faciities made or to be made available under the Facility Agreement.

AGREED TERMS

1 DEFINITIONS AND INTERPRETATION

1.1 Definitions

IIPRIGTEDSATE

The following definitions apply in this desd:

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

Certificate of Title: any report on or cerfificate of title relating to the Propearty
supplied to the Lender.

Charged Property: all the assels, properly and undertaking for the time
being subject to any Security created by this deed (and references to the
Charged Property shall include references o any par of if).

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

Envirenment: the natural and man-made environment including all or any of
the following media, namely alr, water and land (including alr within bulidings
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and other natural or man-made structures above or below the ground) and
any living organisms (including mary) or sysiems supported by those media.

Environmental Law: all applicable laws, statules, regulations, secondary
legisiation, bye-laws, common law, directives, lreaties and other measures,
judgments and decisions of any court or tribunal, codes of praclice and
guidance notes in so far as they relate to or apply o the Environment.

Environmental Licence: any authorisation, permdl or licence necessary
under Ervironmentsl Law in respact of any of the Charged Property.

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

Facllity Agresment: the revolving credit facllity agreement dated 6 August
2018 between {1) Edenstone Holdings Limited (2) Edenstone Homes Limited
(%) Edenstone Holdings Limited, Edenstone Limited, Edenstone Homas
Limited {4} Marshal European Investment Co. 1S4l

insurance Pollcy: each cantract or policy of insurance effected or maintained
by the Borrower from time to fime in reepact of the Property.

LBA 1928 the Law of Properly Act 1925

Property: the freehold or leasehold property (whether registered or
urregistered) owned by the Borrower described in Schedule 1.

Racelver: o receiver or & 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
Berrower in connection with the letting, licence or grant of other rights of use
or ocoupation of gl or any part of the Property.

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

Secured Liabilides: all present and future maonies, cbligations and liabilities
of the Bomowsr o the Lender, whether aclual or contingent and whather
owed jolrtly or severally, as principal or surety or in any other capacity, under
of in connaction with the Faciiity Agreement or this deed (Including, without
mitation, those arsing under clause 27.3(0)), together with all inferest
(ncluding, without Hmitation, default interest) acoruing in respect of those
mories, obligations or liabilites.

Security: any morigage, charge (whelher fiwed or fivating, legal o aguitable),
pladge, lien, assignment by way of security or other sacurify interest securing
any chligation of any person, or any other agreement or armangement having
& similar effect.

Security Period: the period starting on the dale of this deed and ending on
the date an which the Lender is satisfied that all the Secured Liabilities have

WIPRIBTEBNOG 2



besen unconditionally and imevocably paid and discharged in full and no
further Secured Liabilities are vapable 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
elsewhare,

1.2 Interpretation

In thiz deed:

(@)

{b)

{c)

)

(e}

{0

(@)

()

{H

{

IMNPRISTESEI016

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

a reference to a person shall include a reference to an Individual,
fir, company, corporation, parinership, unincorporated body of
persons, government, state or agency of a state or any assoociation,
trust, joint venture or consorfium (whether or not having saparate
legal parsonality);

unless the context otherwise requires, words in the singuiar shall
inchude the plural and in the plural shall include the singular;

unless the contexd otherwise requires, a reference to one gender
shall Include a reference to the other genders;

& reference to a parly shall iIncluds that parly's successors, parmitted
assigns and permitted transferces and this deed shalt be binding on,
and enure to the benefit of the parties o this deed and thelr
respective personal representatives, successors, permiited assigns
and permitted transfereas;

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 a statute or statutory provision shall include all
subordinate legislation made from time to time under that staiuls or
statutory provision,

a reference to writing or written includes fex but not email:

an obligation on a parly not to do something mciudes an obligation
not to aliow 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 other agreement or document as
amended (in each case, cther than in breach of the provisions of this
deed) from time {o time;



(&)

o

(m}

{m)

{0}

]

{a

13 Claw

unless the confext otherwise requires, a reference to a clause or
Schedule is to & clause of, or Schedule to, this deed and a reference
to @ paragraph is to a paragraph of the relevant Scheduls;

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;

a referance fo an amendment includes a novation, re-enaciment,
supplament or variation (and amend ang emended shal be
consirued accordingly);

a raference io asssty includes presert end fulure properies,
undertakings, revenues, rights and benefits of every description;

a refarence lo an authorisation includes an approval, authorisation,
consent, exemption, filing, licence, nolarsation, regisiration and
resoiution;

a reference to determines or determined mesns, unless the
contrary is indicated, a defermination made at the absolule discretion
of the person making i and

a reference to a repulation includes any regulation, rule, official
directive, request or guideline (whether or not having the force of
iaw) of any governmental, inter-govemmental or supranational body,
agency, departmant or regulatory, self-regulatory or other authorily or
organisation.

if the Lender considers that an amount paid by the Borrower in respect of the
Secured Liabililies is capable of being avoided or otherwise set aside on the
fiquidation or administration of the Borrower or otherwise, then that amount
shall not be considered to have been imevocably paid for the purposss of this

dead.

14 Nature of security over real property

A reference in this deed {0 a charge or morigage of or over the Properly
nchudes:

(@)

IIPRIGTEEBIONE

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



1.5

1.6

1.7

3.1

IIPRATEBW016

{b} the proceeds of the sale of any parl of the Properly and any other
monies paid or payvable In respect of or In connection with the
Property;

{c) the benefit of any covenants for title given, or entered into, by any
predecessor in tile of the Borrower in respect of the Property and
any monies paid or payabile in respect of those covenanis: and

{0y &l rights under any licence, agreament for sale or agreement for
izase in respect of the Property.

Law of Property {Miscellaneous Provisions) Act 1988

For the purposes of section 2 of the Law of Propery (Miscellaneous
Provisiong) Act 1089, the terms of the Facility Agresmeant and of any side
letters befween any parties In relstion to the Facility Agreement are
incorporated into this deed.

Perpetulty period

if the rule against perpeluities applies fo any trust created by this deed, the
perpetuity period shall be 126 years (as specified by section 5(1) of the
Perpetuities and Accumulations Act 2008).

Echeduies

The Schedules form part of this deed and shall have effect as if set out in fulj
in the body of this deed. Any reference to this deed includes the Schedules.

COVENANT TO PAY

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

GRANT OF SECURITY

Legal morigage and fixed charges

As a continuing security for the paymeni and discharge of the Secursed
Liabilities, the Borower with full tille guarantes charges to the Lender

(@) by way of first legal mortgage, the Property; and
{vy by way of first fixed charge:



{0

(i)

(i)

(iv)

22  Assignment

all its rights in each Insurance Paolicy, including all claims, the
proceeds of all claims and all retums of premiums in
connection with each Insurance Policy, the Rental Income
and the benefit of any guarantee or security in respect of the
Rental Income to the extent not effectively assigned under
clzuse 3.2;

the bensfit of all other contracls, guaraniees, appointments
and warranties relating to the Charged Property and other
documents to which the Borrower is a party or which are in its
favour or of which it has the benefit relating to any letting,
development, sale, purchase, use of the operation of the
Charged Property or otherwise relaling fo the Charged
Property {including, in each case, but without fimitation, the
right to demand and receive all monies whatever payable to
or for te benefit under or arising from any of them, all
remedies provided for in any of them or avallable a1 law or in
equity in relation to any of them, the right to compel
performance of any of them and all other rights, interests and
henefite whatever acoruing to or for its benefil arlsing from
any of tham);

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

all monies from time to time standing o the credi of the Rent
Ancount.

As a continuing security for the payment and discharge of the Secured
Liabilities, the Borrower with full title guaraniee assigns to the Lender
absolutely, subject to a provisa for reassignment on irrevocable discharge in
full of the Secured Liabilities:

(a} sl its righte in each Insurance Policy, including all claims, the
procesds of all claims and all returmns of premiums in connection with
each Insurance Polley; and

{t} the Rental Income and the benefit of any guarantee or security in
respect of the Rental Income,

provided that nothing in this clause 3.2 shall consiitule the Lender as
mortgages in possession,

JIPRISTEOB0E



4.1

4.2

43

6.1

SUPR/GTEAI0E

PERFECTION OF SECURITY

Reglstration of legal mortgage at the Land Registry

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

“No disposition of the registered estale by the proprielor of the
registered esfale, or by the proprietor of any registered charge, not
being a charge registered before the entry of this restriction, is fo be
registered withou! a written consent sighed by the propristor for the
tims being of the charge dafed | } i favowr
of Marshel Evropesn Investment Co. | 8.8 rl referred to in the
charges register or their conveyancer”

Further advances

The Lender covenants with the Borrower that it shall perform its obligations to
meke advances under the Facilily Agreement (including any obligation to
make availabls further advances),

Cautions against first registration and notices

Whaether or not title to the Property is registered at the Land Registry, if any
caution against first registration or any notice {whether agreed or unilateral) is
registerad against the Borrower's fitle fo the Properly, the Bommower shall
immediately provide the Lender with full particulars of the circumstances
relating to such caution or notice. If such caution or notice was registered to
protect a purported interest the creation of which is not permitted under this
dead, the Bomower shall immediately, and at its own expense, take such
steps as the Lendsr may require to ensure that the caution or nolice, as
applicable, is withdrawn or cancelied.

LIABILITY OF THE BORROWER

Liability not discharged

The Borrower's Bability under this deed in respect of any of the Securad
Liabiiities shail not be discharged, prejudiced or affected by:



(a) any security, guarantes, indemnity, remedy or other right held by, or
available to, the Lender that is, or becomes, wholly or partially illegal,
vold or unenforceable on any ground;

(o) the Lender renswing, determining, varving or increasing any facility
or other transaction in any manner of concurring in, accepling or
varying any compromise, arrangement or setlement, or omilting to
claim or enforce payment from any other person; or

fe) any other act or omission that, but for this clause 5.1, might have
discharged, or otherwise prejudiced or affected, the liability of the
Borrowar.

82 immediate recourse

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

8. FEPRESENTATIONS AND WARRANTIES
8.1 - Times for making represeniations and warranties

The Borrowsr makes the representations and warranties set out in this clause
& to the Lender on the date of this deed which are deemed {o be repested on
each day of the Security Perod with reference to the facts and circumstances
existing at the time of repetition.

6.2 Cwnership of Charged Property

The Bomrower is the sole legal and heneficlal owner of the Charged Property
and has good and marketable title to the Property.

6.3 Mo Security

The Charged Property is free from any Securlly other than the Security
craated by this deed.

5.4 Mo adverse claims

The Borrower has not received, or acknowledged nolice of, any adverse claim
by any person in respect of the Charged Property of any interest in it

WIPRISTRBB/IOLE



8.5

6.6

8.7

6.8

8.8

8.10

8.11

HIPRISTERAAE

No sdverse covenanis

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

No breach of laws

There is no breach of any law or reguletion that materially and advarsaly
affects the Charged Property.

No Interference in snjoyment

No facility necessary for the enjoyment and use of the Charged Property is
subject to terms entitling any person to terminate or curtail its use.

No overiding interests

Nothing has arigen, has been created or is subsisting that would be an
overriding interest in the Property.

Mo prohibitions or breaches

Thers is no prohibition on the Borrower assigning s rights in any of the
Charged Properly refered fo in clause 3.2 and the entry into of this deed by
the Borrower dves not and will not constitte a breach of any policy,
agrsement, document, instrument or obligation binding on the Borrower or its
assets.

Environmental compliance

The Borrower has, at all times, complied in 2l respects with all applicabie
Environmental Law and Environmental Licences,

Information Tor Valuations and Certificates of Title

{8} All written information supplied by the Borrower or on its behalf for
the purpose of each Valuation and Certificate of Title was true and
accurate in all material respects at its date or at the date {if any) on
which it was stated to be given.

{£) The information referred to In clause 8.11(a) was, at its dats or at the
date (if any} on which it was stated to be given, complete and the

g



6.12

.13

7.

7.2

ZLIPRETIREIG

Buorrower did not omit to supply any information that, ¥ disclosed,
would adversely effect the Valuation or Certificate of Title.

iy Inthe case of the first Valuation and Cerlificats of Title only, nothing
has ocourred since the dale the information referred to in clause
6.11(a) was suoplied and the date of this deed which would
adversely sffect such Valuation or Certificate of Title.

Aveoldance of security

Me Security expressed to be created under this deed s liable to be avoided,
or otherwise set aside, on the liguidation or administration of the Borrower or
otherwise.

Enforcaable security

This deed constitutes and will constitule the legal, valid, binding and
arforcaable obligations of the Borrower and 5 and wil continue to be
effoctive securily over all and every part of the Charged Property In
accordance with s terms.

GENERAL COVENANTS

Negative pledge and disposal restrictions

The Borower shall not at any thme, except with the prior written consent of
the Lender,

(a) create, purport to creale or permit to subsist any Securily on, or in
ralation to, any Charged Property other than any Secuwrity created by
this dead,

by sell, assign, transfer, part with poesession of or otherwise dispose of
in any manner (or purport to do 9o} &l or any part of, or any interest
in, the Charged Property; or

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

Praservation of Charged Properly

The Borrower shall not do, or permif to be done, any act or thing that would or
might depreciate, jeopardise or otherwise prejudice the sscurity held by the
Lender or materially diminish the value of any of the Charged Property or the
effectiveness of the secwlty created by this deed.

pi



7.3 Compliance with laws and reguiations

{a)

(b}

The Borrower shall not, without the Lender's prior written consent,
use or permit the Charged Property to be used in any way contrary to
3wy,

The Borrower shall:

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

{i) cbiain, and promptly renew from time o time, and comply
with the terms of all authorisations that are reguired in
connection with the Charged Property or its use or that are
necessary to preserve, malntain o renew any Charged
Property; 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
regulation.

7.4 Enforcement of rights

The Borrower shall use ifs best entdeavours to;

{a)

{b)

procure the prompl observance and performance by the relevant
counterparty io any agreement or aivangement with the Borrowsr
and forming part of the Charged Property of the covenants and other
obligations imposed on such counterparty; and

enforce any rights and institute, continue or defend any procesdings
relating to any of the Charged Property that the Lender 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
Lendar nolice in writing of:

{a)

{b)

any representation or warranty set out in this deed that ie incorrect or
misleading in any material respect when made or deemed o be
repaated; and

any breach of any covenant set oul in this deed.

7.8 Title documents

SIPRIGTAREAE

11



77

8.1

#.2

The Borrowsr shall, on the execution of this deed, deposit with the Lendsr
and the Lender shall, for the duration of this dead, be entitied to held:

(8 ail deeds and documents of title relating to the Charged Property that
are in the possession or conirol of the Borrower {and I these are nol
within the possession and/or control of the Borrower, the Borrower
undertakes to obtain possession of all these deeds and documents
of ey, and

{by each insurance Policy.

Notices to be given by the Borrowaer

{a} The Borrower shall immediately on the execulion of this deed:

m

{ii}

give notice to the relsvant insurers of the assignment of the
Borrower's rights and interest in and under each insurance
Policy {including the proceads of any claims under that
insurance Policy) under clause 3.2{s) and procure that each
addresses  of such nofice promplly provides an
acknowledgement of that notice to the Lender, and

give notice to the bank, financial institution or other person
(excluding the Lender) with whom the Borrower has the Rent
Account of the charging to the Lender of the Borrower's rights
and interests in the Renmt Account pursuant to clause
3. 1{b)iv) and procure that sach addressee of such notice
promptly provides an acknowledgement of that nolice to the
Lender.

(o) The Borrower shall oblain the Lender's prior approval of the form of
any notice or acknowledgement to be used under this clause 7.7,

PROPERTY COVENANTS

Repair and mainfenance

The Borrower shall keep all premises, and fixtures and fittings on the

Properly, in good and substantial repair and condition and shall keep all
premises adequately and properly painted and decorated and replace any

No alterations

fixtures and fittings which have become womn oul or otherwise unfit for use
with others of a like nature and equal value.

(g} The Borower shall not, without the prior written consent of the
Lendet:

SAIPRISTBRSI0E
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i puli down or remove the whole or any part of any building
forming past of the Property nor permit the same to oceur, or

(1 make or permit to be made any alterations to the Property or
SEVEr oF remove or permit to be severed or removed any of its
fixtures or fittings (excepl to make any necessary repairs or
renew or replace the same in accordance with clause 8.1).

{b) The Bomrower shall promptly give notice fo the Lender if the premises
or fixtures or fittings forming part of the Property are destroyed or
damaged.

83  Development restriclions

{a) The Borrower shall not, without the prior written consent of the
Landear

{if ~make or, in so far as it is able, permit others to make any
application for planning permission or development consent In
respact of the Property; or

(i)  carry out or permit or sufer (o be carrded out on the Property
any development {(as defined in sach of the Town and
Country Planning Act 1990 and the Planning Act 2008) or
change or permit or suffer to be changed the use of the
Property.

{b) If the Properly is intended to be altered or developad or is in the
course of alteration or development (in each case with the prior
written consent of the Lender), the Borower ghall;

(i proceed diligently and tc the reasonable salisfaction of the
Lender and any competent authority with such siteration or
developrnent in all respecis in conformity with all planning and
other consent which shall fogether with the plans and
specifications be produced 1o the Lender for approval prior to
the commencement of any works of glteration or
development; and

(i obtain any further insurance es shall be required and
specified by the Lerder,

8.4 Ingurance

{a) The Borrower shall insure and keep insured (or whers, in the case of
any leasehold property, insurance is the responsibility of the landlord
under the terms of the lease, sither procure that the landiord insures
and keaps insurad or, if and {o the extent that the landiord does not
do so, itself insure and keep insured) the Charged Property against:

SPR/GTERS/08 13



(&)

{)

{d}

{&}

IPRIBTRSEDIE

M loss or damage by fire or ferrorist acts, including any third
party lability arsing from such acls;

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

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

Any such insursnce must bs with an insurance company of
underariters and on such terms as are ressonably acceplable to the
Lender arnd must nclude property owners' public lability and third
party fiability insurance and be for not less than the replacement
value of the relevant Charged Property (meaning in the case of any
premiges on the Property, the ftolal cost of enfirely rebuilding,
reinstating or replacing the premises in the event of their being
destroved, fogether with architects’, surveyors', engineers’ and other
nrofessional faes and charges for shoring or prapping up, demolition,
site clearance and reinstatement with adequate sliowance for
inflation) and Joss of rents payable by the lenants or other ooouplers
of the Property for a period of st least three years, including provision
for increases In rent during the period of insurance,

The Borrower shall, if reguesied by the Lender, produce io the
Lender sach policy, certificate or cover note relating to any insurance
required by clause B.4{z) (or whers, in the case of any lsasehold
property, that insurance is effected by the landlord, such evidence of
insurance a8 the Borrower is entilled to obfain from the landlord
under the terms of the relevant lpase).

The Borrower shall, if requested by the Lender, procure that & note of
the Landers interest is endorsed on, or the Lender is named ag
composite insured In respect of s own separate insurable inferest
under, each Insurance Policy {other than public lability and third
party liabiiity insurances) maintained by it or any person on ite Dashal
in accordance with clause 8.4(a) but without the Lender having any
liability for any premium in relation to those Insurance Policles unless
it has expressly and specifically reguested to be made liable in
respect of any increase in premium or unpaid premium in respect of
any Insurance Policy.

The Borrower shall ensure that each insurance Policy containg,

) @ loss payes clause under which the Lender is named as first
loss payes (other than in respect of any claim under any
nublic lability and third party Bability insurances);

14



(i)

(i

(W)

terms ensuring that it cannot be avolded or vitiated as against
the Lender by reason of the act or default of any other insured
party or any misrepresentation or non-disclosure by any other
insured party;

a waiver of each Insurer's rights of subrogstion against the
Borrowier, the Lender and the tenants of the Property other
than any such rigits arising in connection with any fraud or
eriminal offence cormmitisd by any of those persons in respect
of the Properiy or any Insurance Policy; and

terme ensuring that no insurer can repudiate, rescind or
cancel it, treat it as avoided in whole or in part nor reat it as
axpired due to non-payment of premium without giving at
least 30 doys' prior written notice fo the Lender,

8.5 insurance premiums

The Borrower shall;

{a} promplly pay all premiums in respect of each Insurance Policy and
do ali other things necessary fo keep that policy in full force and
sffsct; and

(b} (f the Lender so requires] give o the Lender copies of the recsipts
for all premiums and other payments necessary for effecting and
keeping up each Insurance Policy (or where, in the case of leasshold
property, insurance is effected by the landiord, such svidence of the
payment of premiums a8 the Borrowsr is snditled {o oblain from the
landiord under the tarms of the relevart lease),

8.8 Mo invaelidetion of lnsurance

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

B7 Procesds from Insurance Policles

All monies payable under any Insurance Polloy at any time (whether or not
the securlty constitited by this deed has become enforceable) shall:

{8} be paid immedisiely to the Lender;

by if they are not paid directly to the Lendsr by the insurers, be held,
pending such paymend, by the Borrower as trustee of the same for
the henefit of the Lender, and

WIPRAETRERAE
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8.8

8140

LIPR/GTROBIONG

) be applied in making good or recouping expenditure in respact of the
lse or damage for which those moniss are received or, after the
sscurily constituted by this desd has becoms enforceabls and, f the
Lender so directs, in, or towards, discharge or reduction of the
Secured Lizkilities.

Leazes and licences sffecting ithe Property

The Borrower shall not, without the prior wiitten consent of the Lender {(which
consent, in the case of clause 8.8{d), s not to be unreasonably withheld or
detayed in croumstancss in which the Borrower may not urreasonably
withhold or delay #s consent):

(m)  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 98 or section 100 of the LPA 1828 (or
agree {o grant any such licence or tenanay, or agree 1o exercise the
stalutory powers of leasing or of accepling surenders under section
88 or section 100 of the LPA 1528);

by i any other way dispose of, accept the surrender of, surrender or
oreate any legal or equitable estate or interest in the whole or any
part of the Property {or agres to dispose of, accept the surrender of,
surrencer or create any legel or eguitable estale or interest in the
whaole or any part of the Property);

(e et any person into ocoupation of or share occupation of the whole or
any part of the Praperty; or

[y grant any consent or licence under any lease or licence affecting the
Property.

Ho rastrictive obligations

The Borrower shall not, without the prior written consent of the Lender, enter
into 2ny onerous of restrictive obligations sfecting the whole or any part of
the Property or create or permit io arise any overriding interest, easement or
right whatever in or over the whole or any part of the Property,

Propristary righls

The Borrower shall procure that no person shall become entitled 1o assed any
proprietary or other fike right or interest over the wholg or any part of the
Property, without the prior written consent of the Lender

i



811  Complisnce with and enforcement of covenanis

The Borrower shail:

{aj

{k

cheerve and perform el covenants, stipulations and conditions
wiich the Property, or the use of it, is or may be subject and {f the
Lender so requires) produce to the Lender evidence sufficient to
saiisfy the Lender that those covenants, stipulations and conditions
have been observed and parformed; and

diligently enforce all covenants, stipulations and conditions benefiting
the Property and shall not {and shall not agree o) waive, relesse or
vary any of the same.

812 Notices or claiims relating to the Property

()

it}

The Borrower shall:

{y give full particulars fo the Lender of any notics, order,
direction, designation, resolulion, application, requirement or
proposal given or made by any public or local body or
authority {a Motice) that specifically applies to the Property,
or to the locallly In which it is situated, within seven days after
beooming sware of the relevant Notice; g

iy {if the Lender so requires) immediately, and at the cost of the
Borrower, take all reasonable and niecessary steps o comply
with any Notice, and make, or join with the Lender in making,
any objections or representations in respect of that Notice
that the Lender thinks &,

The Borrower shall give full particulars to the Lender of any claim,
notice of other communication served on | in respest of any
modificaion, suspension or revocation of any Erwironmental Licence
or any alleged breach of any Environmenial Law, In sach case
ralating to the Property.

813 Payment of rent and outgoings

The Borrower shall;

{a]

(b}

HEPRIETROBIONG

where the Property, or part of it, is held under a lease, duly and
punctually pay all rents due from Ume 1o time; and

pay {or procure payment of the same) when dus all charges, rates,
faxes, dulies, assessmenis and olher oulgoings releting o or
imposed on the Property or on its socupier,

17
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818

818

Ba7

B.18

Rent reviews

{#) The Borrower shall, if the Property is subject to occupational leases
or icences, implement any upwards rert review provisions and shall
not, without the prior written congent of the Lender, agree to any
change in rent {0 less than the open market rental value of the
relevant part of the Property.

{b) The Borrower shall not, withowt the prior written consent of the
Lender, if the Properiy is leasehold, agree to any change in the rent
payable under the lease in excess of the open market renial valus
and shall only agree to any upwards rent review in accordance with
the terms of the lease.

Environment

The Borrower shall in respect of the Property:
(@) comply with all the requirements of Environmental Law, and

(0} obtain and comply with all Environmental Licences,

Conduct of buginess on Propeity

The Borrower shall carry on its trade and business on those parts (if any) of
the Property as are used for the purposes of trade or business in accordance
with the standards of good mansgement from fime o time cument in such
trade or business.

inspection

The Bomower shall permit the Lender, any Receiver and any person
appointed by either of them to enter on and nspact the Property on
ressonable prior nofice.

VAT option {o tax

The Borrower shall not, without the prior wiitten consent of the Lender:
@y exercise any VAT option to tax in relation to the Property; or

) revoke any VAT oplion to tax exercised, and disclosed fo the Lender
in wiiting, before the date of this deed.

HIPRISTARBIE 18



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 Rental Income into the
Rent Account of into such other account as the Lender may direct
from time to time, The Borrower shall, pending that payment in to the
Rent Account or other account, hold all Rental Income on trust for
the Lender.

The Borrower agrees with the Lender that any monies received by
the Lender under clause 9.143) shall not constitute the Lender as
morigages in possession of the Proparty.

The Borrower agrees with the Lender that & shall not be entitied o
receive, uliise, transfer or withdraw any credit balance from time to

time on the Rent Accourd except with the prior wrilten consent of the
Lender.

g2 Notice of assignment of Rental iIncome

The Borrower shall, promptly following the occcurrence of an Event of Default,
give notice to the relevant tenant, guarantor or sursty of the assignment under
clause 3.2(b) of the Borrower's righis and interest to the Rental Income and
each guaraniee or securily in respect of the Rental Income and procure that
each addressee of such notice promplly provides an acknowledgement of
that notice 1o the Lender.

10. POWERS OF THE LENDER

101 Power to remedy

{2}

(b}

{c)

(d}

JLIPRISTEBRIDIE

The Lender shall be enfitied {but shall not be obiiged) to remedy, at
any time, a breach by the Borrower of any of its obligations contained
iy this deed.

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

Any monies expended by the Lender in remedying a breach by the
Borrower of its obligations contained in this deed shaill be reimbursed
by the Borrower to the Lender on a full indemnity basis and shall
carry interest in scoordance with clause 17,1,

in remedying any breach in accordance with fhis clause 101, the
Lender, its agents and their respective officers, agents and

1%



10.2

10.3

10.4

10.5

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

Exercise of rights

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

Lender has Receiver's powers

To the extent permitted by law, any right, power or discretion conferred by this
deed on a Receiver may, after the security constituled by this deed has
become enforceable, be exercised by the Lender in relation fo any of the
Charged Property whether or not it has taken possession of any Charged
Property and without first appointing & Receiver or notwithstanding the
appointmant of a Receiver.

Conversion of culrency

(s} For the purpose of, or pending, the discharge of any of the Secured
Liabilities, the Lender may convert any monies received, recovered
or realised by it under this desd (including the proceeds of any
previoys conversion under this clause 10.4) from their sxisting
currencias of denomination into any other cumencies of denomination
that the Lender may think fit. -

(&) Any such conversion shall be effected at the then prevaling spot
selling rate of exchange of Barclays Bank plo for such other currency
against the existing currency.

{e} Each reference in this clause 10.4 to a currency extends to funds of
that currency and, for the avoidance of doubt, funds of one currency
may be converted info different funds of the same currency,

Mew acocounts

(g) If the Lender receives, or is deemed to have recsived, notice of any
subseguent Security or other intsrest, affecling all or part of the
Charged Property, the Lendsr may open a new account for the
Borrower in the Lenders books, Withoul prejudice io the Lenders
right to combine accounts, no money pald fo the credit of the
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16.8

11.

1.1

11.2

i3,

12.9

IIPRAETESMIMS

Sorrower In any such new account shall be appropriated towards, or
have the effect of discharging, any part of the Secured Liabilities,

)  [fthe Lender does not open a new account immadiately on receipt of
the notice, or deemed notice, referred to in clause 10.5{a), then,
unless the Lender gives sxpress written nolics to the contrary 1o the
Borrower, all payments made by the Borrower to the Lender shall be
treated as having been credited o a new account of the Boarrower
and not as having been appled in reduction of the Secured
Liabilities, as from the time of receipt or deemed receipt of the
relevant notice by the Lender.

indulgsnce

The Lender may, at its discretion, grant time or other induigence, or make any
other arrangement, variation or release with any person not being a party to
this deed (whether or not any person is jointly lisble with the Borrower) in
respect of any of the Secured Liabilities or of any other security for them
without prejudice either to this deed or to the liability of the Bowower for the
Secured Lizbilities.

VWHEN SECURITY BECOMES ENFORCEABLE

Security becomes enforceable on Event of Default

The security constiiuted by this deed shell become immediately enforceable if
an Event of Default oopwrs,

Discretion

After the security constiiuted by this deed has become enforcsable, the
Lender may, in its absolule discretion, enforce all or any part of that security
at the times, in the manner and on the terms it thinks fit, and take possession
of and hold or dispose of all or any part of the Charged Froperty.

ENFORCEMENT OF SECURITY

Enforcement powers

(@) The power of sale and other powers conferred by section 101 of the
LPA 18256 (as varied or exiended by this deed) shall, as hetwaan the
iender gnd a purchaser from the lLender, arise on and be
exercisable at any time after the execulion of this deed, but the
Lender shall not exercise such power of sale or other powers until
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1.2

12.3

2.4

SBPRISTRESG

the security constituted by this deed has become enforceable under
clause 1.1

Wy Secton 103 of the LPA 1825 does not apply to the security
comstifuted by this desd,

Extension of statutory powers of leasing

The statutory powers of leasing and accepting surrenders conferred on
morigagess under the LPA 1828 and by any other statute ars extended so as
to authorise the Lender and any Recsiver, at any time after the securlly
constifuted by this desd has become enforceable, whether in its own name or
in that of the Borrower, 10

() grant a lgase or agresment for lease;
by  accept surrenders of leases, or

{cy grant any option in respact of the whole or any part of the Property
with whataver righis relating to other parts of it,

whether or not at 2 premium and containing such coverants on the part of the
Barrower and on suoh terms and conditions {ncluding the payment of money
to @ lessee or tenart on o surrender) as the Lender or Recelver thinks fit,
without the need to comply with any of the restrictions imposed by sections 89
and 100 of the LPA 1925,

Prior Security

@y At any time after the security constituled by this deed has become
enforceabls, or after any powers conferred by any Security having
priority to this deed shall have become exgrcisable, the Lender may

i redeem that or any other prior Security;
(iy procure the transfer of that Bacurity to itself] and

in  setile and pass any account of the holder of any prior
Sacurity.

(b)  The settlement and passing of any such account shall be, in the
sbsence of any manffest eror, conclusive and binding on the
Borrower. Al monies paid by the Lender to an encumbrancer in
sattiement of any of those acuounts shall be, as from its payment by
the Lender, due from the Borrower 1o the Lender on current accaunt
and shall bear interest at the default rate of interest specified in the
Facility Agresment and ba secured as pan of the Secured Liabilities.

Protection of third parties
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12.5

12.8

2.7

12.8

13

13.1

Mo purchaser, morigagee or other person dsaling with the Lender, any
Receiver or Delegale shall be concerned to enguire:

{a) whether any of the Secured Liabilities have become dus or payable,
or remain unpaid or undischarged;

{b) whether any power the Lender, a Recsiver or Delegate is purporting
to exercise has become exercisable or is properly exercisable: or

{&) how any money pald to the Lender, any Recsiver or any Delegate 5
to be applied.

Privileges

Each Receiver and the Lendsr ie entitled 1o all the rights, powers, privileges
and immunities conferred by the LPA 1825 on mortgagess and receivers.

Mo Hability as morigagee in possession

Neither the Lender, any Receiver nor any Delegate shall be fiable, by reason
of entering Into possession of the Charged Property or for any other reason,
to account as mortgagee In possession in respect of alt or any of the Charged
Property, nor shall any of them be llable for any loss on realisation of, or for
any aot, neglact or default of any nature in connection with, all or any of the

Charged Property for which a mortgages in possession might be lable as
guch,

Relinguishing possession

If the Lender, any Receiver or Delegate enters info or takes possession of the
Charged Froperty, it or he may at any 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 digposal of any of
the Charged Properly or in making any acquisition in the exerciee of their
respective powers, the Lender, every Receiver and Delegate may do so for
any consideration, In any manner and on any terms that it or he thinks fit,

RECEIVERS

Appointmeant

SIIPR/ETEOMTIS
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183

148

138
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At any time after the security conslituted by this deed has become
anforceable, or at the regusst of the Borrowsr, the Lender may, without
further notice, appoint by way of deed, or otherwise in wiiting, any one or
miore person of persons to be a Receiver of all or any part of the Charged
Properly,

Removal

The Lender may, withoul further nolice (subject to seclion 45 of the
insolvency Act 1288), from time fo time, by way of desd, or otherwise in
writing, remove any Recelver sppointed by it and may, whanever it thinks fit,
aphoint a new Recelver in the place of any Receiver whose appointment may
for any reason have terminated.

Femuneration

The Lender may fix the remuneration of any Recelver appointad by it withowt
the restrictions contained in section 108 of the LPA 1825 and the
rernuneration of the Recelver shall be a debl secured by this deed, 1o the
extert not otherwise discharged.

Powesr of appointment additional to statidory powers

The power to appoint a Recaiver confarred by this deed shall be in addition to
all stetutory and other powers of the Lender under the Insclvency Act 19886,
the LPA 1025 or otherwise, and shall be exercisable without the restrictions
cortained in sections 103 and 108 of the LPA 1825 or otherwise.

Powar of appointment exercisable despite prior appointments

The power fo appoint 8 Receiver {wheiher conferred by this deed or by
statute) shall be, and remaln, exercizable by the Lender despite any prior
appointment in respect of all or any part of the Charged Propery.

Bgent of the Borrowar

Any Receiver appointed by the Lender under this deed shall be the agent of
the Borrower and e Borrower shall be solely responsible for the condracts,
engagements, acts, omissions, defaults, losses and remuneration of that
Racelver and for llabliiies incurred by thet Recelver. The agency of sach
Receiver shall continue until the Borrower goes Into fouidation and after that
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14.

14.1

4.2

14.3

14.4

4.5

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

POWERS OF RECEIVER

Powers additional to salutory powers

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

(b} If there is more than one Recsiver holding office at the same fime,
gach Feceiver may {(unless the document appointing him siates
ctherwise) exercise all of the powers confamed on g Recsiver under
this desd individually and 1o the exclusion of any other Receiver,

{cy  Any exercise by a Receiver of any of the powers given by clause 14

may be on behalf of the Borrowsr, the directors of the Borrower or
Mimaelf

Repair and develop the Property

A Receiver may underake or complete any works of repair, alteration,
building or development on the Property and may apply for and maintain any
planning permission, development consent, buliding regulation approval or
any other permission, consent or ivence to camy out any of the same,

Grant or accept surenders of leases

A Recelver may grant, or aceept, surrenders of any lesses or lenancies
affecting the Properly on any terms and subject to any conditions that he
Hhirks it

Employ personnel and advisers

A Recelver may provide sefvices and employ, of engage, any managers,
officers, servants, contraciors, workmen, agenis, other personnel and
professional advisers on any lerms and subject o any conditions thet he
thinks fit. A Receiver may discharge any such person or any such person
appaintad by the Borrower.

Make and revoke VAT options to tax

IIPR/ETREBIE
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14,8

14.9

14.10

1411
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A Recsiver may make, exercise or revoks any VAT oplion o tax that he
thinks 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 presoribe or agree with him,

Realise Charged Proparky

A Receiver may collect and get in the Charged Property or any part of it in
respect of which he is appeointed and make any demands and take any
provesdings as may seam expedient for that purpose, and take possesson of
the Charged Property with ke rights,

Wianage or reconstruct the Borrower's business

A Recsiver may carry on, manage, develop, reconstruct, amalgamate or
diversify or concur in carrying on, managing, developing, reconstructing,
amalgemating or diversifying the business of the Borrower carried out at the
Froparty.

Dlspose of Charged Property

A Receiver may grant options and licences over ail or any part of the Charged
Property, grant any other interest or right over, sell, assign or lease (or conour
in granting options and licences over all or any part of the Charged Properly,
granting any other interest or right over, seliing, assigning or leasing) all or
any of the Charged Property in respect of which he is appointed for such
ronsideration and In such manner {including, without limitation, by public
auction or private sele) and generally on any terms and conditions that he
thinks it A Receiver may promole, or conour In promoting, @ company 1o
purchase the Charged Property to be disposed of by him,

Sever Hxlures and Bltings

A Recsiver may sever and sell separalely any fixdures or fittings from the
Property without the consent of the Borrower.

Give valld receipts
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14.18

14.16

14.17
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A Receiver may give valid raceipts for all monies and execute all assurances
and things that may be proper or dasirable for realising any of the Charged
Properly.

zke setllements

A Recelver may make any srrangement, setflement or compromise between
the Borrower and any other person that he may think expedient.

Bring proceedings

A Receiver may bring, prosecute, enforce, defend and abandon all actions,
suils and procsedings in relation to 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 lisu or
satisfaction of, or in addition to, the insurance required fo be maintained by
the Borrower undsr this dead.

Powers under LPA 1928

A Rsceiver may exsrcise all powers provided for in the LPA 1925 in the same
way as if he had been duly appointed under the LPA 1925 and exercise ail
powers provided for an administrative receiver in Schedule 1 to the
insolvency Act 1886,

Borrow

A Heceiver may, for any of the purpeses authorised by this clause 14, raise
mongy by borrowing from the Lender {or from any other person) sither
unsecured or on the security of all or any of the Charged Property in respect
of which he is appointed on any terms that he thinks fit (including, if the
Lender consents, terms under which that Security ranks in priority to this
deed).

Redeem prior Security
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14.18

14,18

14.20

15,

15.1

18.2

A Receiver may redeem any prior Security and seftle and pass the accounts
io which the Security relates. Any accounts so settled and passed shall be, in
the absence of any manifest emor, conclusive and binding on the Borrowsr,
and the monies so paid shall be deemed to be an expense properly incurred
by the Recsiver.

Delepgation
A Receiver may delegats his powers in accordance with this deed.

Absolute beneficial ownar

A Receiver may, in refation to any of the Charged Property, exercise all
powers, authorisations and rights he would be capable of exercising, and do
sl those acts and things, as an absolute beneficial owner could exercise or
do in the cwnershlp and management of all or any part of the Charged

Froparty.
incidental powers

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

() 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
cordarred on & Receiver under or by virtue of this deed or law; or

(e} lawfully may or can do as agent for the Borrower.
DELEGATION

Dalegation

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 sach Receiver may make a delegation on the terms and
conditions (including the power to sub-delegate) that it thinks fit.
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1€,

16.1

182

16.3
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Liability

Neither the Lender nor any Receiver shall be in any way liable or responsible
{0 the Borrower for any loss or lighility arising from any act, default, omission
or misconduct on the part of any Delegate.

APPLICATION DF PROCEEDS

Crder of application of procecds

All monies received by the Lender, a Raceiver or a Delegate under this doed
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 1928) be
appliad in the following order of priorty;

{) in or towards payment of or provision for all costs, chamges and
sxpenses incurred by or on behalf of the Lender (and any Receiver,
Dalsgate, altormey or agent appointed by it} under or in connection
with this dead and of all remunerstion due to any Receiver under or
in connection with this dead;

(b} in or towards payment of or provision for the Secured Liabiiities in
any order and mannar that the Lender defermines; and

(€) in payment of the surplus {f any) to the Bormmower or other person
entitied to it.

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 accordingly, or
otherwise) 1o pay or appropriate any receipt or paymennt first towards interest
rather than principal or otherwise in any parliculer order betwesn any of the
Seoured Liabilities,

Suspense acoount

All monies received by the Lender, a Receiver or a Dslegate under this deed
{other than sums received under any insurance Policy that are not goirig (o be
applied in or fowards discharge of the Secured Liabilities):

{a) may, atl the discretion of the Lender, Receiver or Delegate, be
credited to any suspense or securnilies realised account;

atd
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5y shall bear interest, if any, at the rate agread In wiiting between the
Lander and the Borower, and

{c)  may be held in that account for so long as the Lender, Receiver or
Delagate thinks

COBTS AND INDEMNITY

Goals

The Borrower shall, promplly on demand, pay to, or reimburse, the Lender
andd any Receiver, on a full indemnity basis, all cosls, charges, expanses,
taxes and labiities of any kind {including, without limitation, lagal, printing and
out-clpocket sxpenses) incurred by the Lender, any Recelver or any
Delegate In conmection with:

{ay  this dead or the Charged Property,

by taking, holding, protecling, perfecling, presewving or enforcing {(or
attempting to do g0) any of the Lender's, a Recelver's or 8 Delegate's
rights under this deed; or

o taking procesdings for, or recovering, any of the Secured Liabilities,

together with intersst, which shall scorue and be payebls (without the nesd
for any demand for payment being made) from the date on which the relevant
cost, charge, expense, tax or liability arose uniill full discharge of that cost,
charge, expense, tax or lability (whether before or after Judgment, liguidation,
winding-up ar administretion of the Borrower) at the rate and in the manner
specified in the Facility Agreemant.

indenmnity

@y The Borrower shall Indemnify the Lender, each Receiver and each
Delegate, and their respective employees and agenis against all
liabilities, costs, expenses, damages and losses {ncluding but not
fimited to any direct, indirect or consequential lnsses, loss of profit,
loss of reputation and all intersst, penalies and legal costs
{calculated on a full indemnity basis) and all other professional costs
and sxpenses) sulferad or ingurred by any of them arlsing out of orin
gonnaction with:

(it the exercise or purported exercise of any of the rights,
powers, authorities or discretions vested in them under this
deed or by law in respact of the Charged Property;

)
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{ih taking, hoiding, protecting, perfecting, preserving or enforcing
{or attempling to do s0) the security constituted by this deed:
or

{iiy any default or delay by the Borrower in performing any of is
obligations under this deed.

{b) Arny past of presant employes or agent may enforce the terms of this
clauge 17.2 subject 1o and in accordance with the provisions of the
Cordracts (Righis of Third Parties) Act 1989,

FURTHER ASSURANCE

Further assurance

The Borrower shall, 2t its own expense, take whatever action the Lender or
any Fecsiver may reasonably require for;

(&) creating, perfecting or protecting the security intended to be created
by this deed:

{ty  Tacilitating the realisation of any of the Charged Property; or

{c} faciitaling the exsrcise of any righl, power, authority or discretion
exercisable by the Lender or any Recaiver in respect of any of the
Charged Froperty,

including, without limitation {if the Lender or Receiver thinks #t expedient) the
exacution of any transfer, conveyance, assignment of assurance of all or any
of the assels forming pert of (or intended to form part of} the Charged
Property (whether io the Lender or (o its nomines) and the giving of any
notice, order or direction and the making of any registration.

FOWER OF ATTORNEY

Appointment of alforneys

By way of security, the Borrower irrevocably appoinis the Lendsr, every
Receiver and every Delegate separately to be the attorney of the Borrowar
and, in its name, an its behalf and as its act and desd, fo execute any
doouments and do any acts and things that

{ay the Borrower s required fo execule and do under this deed; or

(b any aliorney deems proper of desirable in exercising any of the
rights, powers, authorities and discretions conferred by this deed or
by law on the Lender, any Receiver or any Delegate.
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Ratification of acts of attormeys

The Borrower ratifies and confirms, and agress o ratify and confirm, anything
thal any of ils sttorneys may do in the proper and lawlul exercise, or
purported exerciss, of all or any of the righls, powers, authorities and
discretions referred to In clause 18,1,

AsLEAsE

Heloase

Subject to clause 27.3, on the expiry of the Security Perod (bul not
otherwise), the Lender shall, af the request and cost of the Borrower, lake
whatever aclion is necessary o

{m) release the Charged Property from the secunly conslituted by this
deed; syl

by reassign the Charged Property to the Bonower.

ASSIENMENT AND TRAMNESFER

Agsignrent by Lender

(8} At any Bime, without the consent of the Borrower, the Lender may
assign or iransfer any or all of #ts rights and obligations under this
deed.

by  The Lender may disclose to any aclual or proposed assignee or
transferee any information In s possession that relates io the
Borrower, the Charged Property and this deed that the Lender
congiders appropriate.

Asslprament by Borrower

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

BET-DFE

Lender's right of set-off

The Lender may at any time set off any liability of the Borrower to the Lender
against any Hability of the Lender to the Borrower, whether either liability is
present or future, liquidated or unliguidated, and whether or not either liability
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arises under this deed. f the liabilitiss to be set off are expressed in different
currencies, the Lender may convert either liability at a market rate of
exchange for the purpose of set-off. Any exercise by the Lender of its rights
under this clause 22,1 shall not limit or affect any other righls or remedies
available 1o 8 under this deed or otherwisa,

Exclusion of Borrower's right of set-off

All paymenis 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

Mo amendment of this deed shall be effective unless it is in writing and signed
by, or on behalf of, each party (or its authorised representative).

Walvers and consents

{a) 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 default, it only applies in the circumstances for
which i is giveh and shall not prevent the parly giving it from
subssguently relying on the relevant provision.

{by A failure or delay by a parly to exercise any right or remedy provided
under this deed or by law shall not constitute 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 to affien this
deed. No single or patlial exercise of any right or remedy provided
under this deed o by law shall prevent or resfrict the further evercise
of that or any other right or remady. No election to affirm this deed by
the Lender shall be effective unless it is in writing.

Rights and remedies

The rights and remedies provided under this deed are cumulative and are in
addition {o, and not exclusive of, any rights and remedies provided by law,
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EEVERANCE

i any provision {or pad of a provieion) of this deed ls or becomes invalid,
Hegat or unenforceable, It shall be deamed modified to the minimum extent
nacessary to rmake it velid, lagal and enforcsable. i such modification is not
possible, the velevant provision (or part of & provision} shall be deemed
deleted, Any modificetion fo or deletion of & provision {or part of a provision;
under this clause shall not affect the legality, validily and enforceabiiity of the
rest of this desd,

COUNTERPARTS

This deed may be execuled in any number of counterparts, each of which
when executed and deliverad shall constitute a duplicate original, but &l the
counterparts shall together constitule one deed.

THIRD FARTY RIGHTS

Third party rights

(m Except as expressly provided slsewhere in this deed, 8 person who
is not a parly to this deed shall not have any rights under the
Contracts (Rights of Thind Parties) Act 1989 o enforee, or enjoy the
penefit of, any tenn of this desd. This does not affect any right or
remedy of a third party which exists, or s available, apart from that
Ack.

{0  The righis of the parties to rescind or agree any amendment or
walver under this deed are not subject to the consent of any other
pErson.

FURTHER PROWVIZIONS

independent securily

The securlty constituted by this deed shall be in addition fo, and independent
of, sny other security or guarantee that the Lender may hold for any of the
Seoured Lishiities 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 dead.

Conlinuing securily

The securily constituted by this dead shall remain in full force and efectas a
conlinuing security for the Secursd Liabilfiies, despite any setttement of
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account, or intermediate payment, or other matter or thing, unless and unti
the Lender discharges this deed in writing.

Discharge condifional

Any release, discharge or seitiement beiween the Borrower and the Lander
shall be deemed conditional on no payment or security receivad by the
Lender in respect of the Secured Liabilities being aveided, reduced or ordered
to be refunded under any law relating fo insolvency, bankruptoy, winding-ug,
administration, receivership or otherwise. Despite any such release,
discharge or seifiement

{m} the Lender o s nominee may refain this deed and the security
created by or under #, including all cerlificates and documents
refating o the whole or any part of the Chargsd Property, for any
period that the Lender deems necessary to provide the Lender with
security against any such avoidance, reduction or order for refund:
and

(6) the Lender may recover the vslue or amount of such security or
payment from the Borrower subsequently as if the release, discharge
or seltiement had not ocourred.

Cartificates

A certificale or delermination by the Lender as to any amourt for the time
being due 1o it from the Borrower under this deed and the Facliily Agreement
shall be, in the absence of any manifest arror, conclusive evidence of the
amount due,

Consolidation

The restriction on the right of consolidation contained in section 83 of the LPA
1425 shall not apply to this deed.

MOTICER

Delivery

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

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

fc) sentfo
(i the Borrower at the Borrower's registered office
(i) the Lender at:
12E, rue Guillaume Kroll, L-1882 Luxembourg

or to any other address of fax number as is notified in writing by one pariy o
the other from time to tims.

A copy of any notics or other communication given to Lender under or in
connection with ihis desd shal also be sent by emal to
inigo.deharo@warwickcap.com; james. cheeseman@warwickcap.com;
shanil.shah@warwickcap.com, operations@warwickcap.com and
#MF-Warwick@maples.com.

Receipt by Borrower

Any notlce or other communication that the Lender gives to the Borrower shall
be deemed to have been received:

{a} if defivered by hand, at the time it is Ieft at the relevant address;

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

() if sent 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 afier normal business
hours, in the place it iz recelved, shall be deemed to have bsen received on
the next Business Day.

Recelpt by Lender

Any notice or other communication given fo the Lender shall be deemed to
have been received only on actual receipt.

Service of procesdings

This clause 28 does not apply o the service of any procesdings or other
documents In any legal action or, where applicable, any arbiiration or other
method of dispute rasolution.
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HNo notice by email

A notice or other communication given under or in connection with this desd
Is not valid if sent by email.

GOVERNING LAW AND JURISDICTION

Governing law

This deed and any dispute or claim (including non-contraciual 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 parly imevocably agrees that, subject es provided below, the courts of
England and Wales shall have exclusive jurisdiction over any dispute or claim
(inciuding nen-coniraciual disputes or claims) arising out of or in connaction
with this deed or its subject malter or formation. Nothing in this clause shali
limit the right of the Lender to take procsedings against the Borrower in any
other court of competent jurisdiction, nor shall the taking of proceedings in
any one or more jurisdictions preciude the taking of proceedings in any other
jurisdictions, whether concurrently or nat, to the extent permitted by the law of
such other jurisdiction.

Other service

The Borfower irrevocably consents to any process in any legal action ér
procesdings under clause 29.2 being sefved on & in accordance with the
provisions of this deed relating fo 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 executed as a deed and is delivered and takes effect on the
date stated at the beginning of it.

IPRIBTEOBIIE
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Schedule 1  Properly

All that freehold property on the south west side of Cross Mands (Garage, Cross
Hands, Lydney (GL15 4LH) registered at HM Land Registry with titie number
GR296031.
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Annexure
Pian showing the Froperty edged light biue
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EXECUTED 25 a DEED by
Edenstone Homes Limied
gcling by

a director

in the presence of,

Wilness signaiure

Witness name

Address

Cooupation

EXECUTED as & DEED by

Marshel Evropean

Investment Co, 1 8.8 ¢,

a company incorporaied in the Lunembourg,
acting by

......................................

who, In accordance with the laws of that
terdiory, isfare acling under the authority of the
COMpaEnY

AIPRIGTROBI016

Signature in the name ¢f the company
WMarshal European
investment Co. 1 S.& 1.l

1 Authorised signatory

| Authorisad signatory
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