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In accordance with
Sections 859A and M RO 1

859 of the Companies
Act 2006 Particulars of a charge La S erfOrm
A fee 1s payable with this form. You can use the W|
Please see 'How to pay’ on the Please go to www
last page
< What this form s for % What this form s ase
You may use this form to register You may not use thi *L452ENPD*
a charge created or evidenced by register a charge wh LD6 10/04/2015 #65  uk

an instrument instrument Use for COMPANIES HOUSE

This form must be delivered to the Registrar for registration within

21 days beginning with the day after the date of creation of the charge If
delivered outside of the 21 days it will be rejected unless it 1s accompanied by a
court order extending the time for delivery

B/ You must enclose a certified copy of the instrument with this form This will be
scanned and placed on the public record Do not send the onginal.

ll Company details mmlwm
omeely el ’T 16_ l? |87 |7_ I? ’T [T i E:::ans?e t:otn]::;e::r:: typescnpt or in

Company name in full |AVANT HOMES LIMITED bold black capitals

| All fields are mandatory unless
specified or indicated by *

E Charge creation date
Charge creation date IB—O— Id_Z— ,m-o— W l"—zv Foi [T E
Names of persons, security agents or trustees entitled to the charge

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

Name IHSBC CORPCRATE TRUSTEE COMPANY (UK) LIMITED as

| Security Trustee

Name |

Name

Name

|
|
|
|
|

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

£ 1 confirm that there are more than four persons, secunty agents or
trustees entitled to the charge

CHFP025
06/14 Version 20 Laserform Intemational 614




MRO1

Particulars of a charge

o

Brief description

Please give a short description of any land, ship, aircraft or intellectual property
registered or required to be registered in the UK subject to a charge {which i1s
not a floating charge} or fixed secunty included in the instrument

Bref description

Please submit cnly a short
description If there are a number of
plots of fand, aircraft andfor ships,
you should simply descnbe some
of thern in the text field and add a
statement along the lines of, "for
more details please refer to the
mstrument”

Please imit the descnption fo the
avalable space

Other charge or fixed securty

Does the instrument include a charge (which 1s not a floating charge) or fixed
secunty over any tangible or intangible or (in Scotland}) corpereal or incorporeal
property not described above? Please tick the approprate box

[¥]1 Yes
[1 No

Floating charge

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

V] Yes Continue
] No Goto Section?

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

[v] Yes

Negative Pledge

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

[v] Yes
] No

s

Trustee statement ©@

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

O

© This statement may be filed after
the registration of the charge (use
form MRO6)

Signature

I Piease sign the form here

Signature

Signature

X M8 Cimen~ Mthkona (LY X

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

CHFP025
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MRO1

Particulars of a charge

mresenter information

You do not have to qive any contact information, but If
you do, it will help Companies House If there I1s a query
on the form The contact informakion you give will be
visible to searchers of the public record

|“mm“m Mark Webster

I Company name

[Mm“ Mitre House

CMS Cameron McKenna LLP

|160 Aldersgate Street

’London

I Post town

r&ummewn

e fefcfalal [efofo

| Country

|Dx DX 135316 BARBICAN 2

Teleghore 020 7367 3569

Certificate

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

W4 checkist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the

following.

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

[ You have included a certified copy of the
instrument with this form

[ You have entered the date on which the charge
was created

[] You have shown the names of persons entitled 1o

the charge

You have ticked any appropnale boxes in

Sections 3,5,6,7&8

You have given a description in Section 4, if

approprate

You have signed the form

[J You have enclosed the correct fee

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

O 0O d

!
|
|

n Important information

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

E How to pay

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

Make cheques or postal orders payable to
‘Companies House '

Where to send

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

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

DX 33050 Cardiff

For companies registered in Scotland:

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

139 Fountanbridge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 {Legal Post)

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

DX 481 NR Belfast 1

ﬂ Further information

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

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

CHFP025
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 6987861
Charge code: 0698 7861 0012

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 2nd April 2015 and created by AVANT HOMES LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
10th Apnl 2015.

Given at Companies House, Cardiff on 23rd Apnl 2015

R OF ¢,
@M o,
oss o

0, N
| @ c‘tdnn R

Companies House ReCTAR oF Soisumes
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CERTIFiED AS ATRUE AND
COMPLETE COPY OF THE
ORIGINAL SAVE FOR
REDACTIONS UNDER S.
859G COMPANIES ACT 2006

Date: ..AQLO%L.20OK. ...,

CMS Cameron McKenna LLP,
Mitre House, 160 Aldersgate
Street, London EC1A 40D

DATE-

EXECUTION VERSION
CMS

Law Tax

02 APRIL 2015

DEBENTURE

Between

AVANT ACQUISITION CO. LIMITED (AND OTHERS)

{as Chargors)

and

HSBC CORPORATE TRUSTEE COMPANY (UK) LIMITED

(as Secunty Trustee)

UK - 205430054 9

CMS Cameron McKenna LLP

Mitre House
160 Aldersgate Street
London ECIA 4DD
T +44 20 7367 3000

www cms-cmch com
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THIS DEED 1s made onthe ad gyof  APRIL 2015
BETWEEN

)

2

THE COMPANIES whose respective names and company numbers appear in Schedule 1 (The
Chargors) (collectively the “Chargors™ and each a “Chargor’"), and

HSBC CORPORATE TRUSTEE COMPANY (UK) LIMITED of 8 Canada Square, Canary
Wharf, London, E14 1HQ as secunity trustee for the Sccured Parties (the “Security Trustee™)

NOW IT IS AGREED as follows

11

DEFINITIONS AND INTERPRETATION
Defimtions

Terms defined 1n the Facility Agreement shall, unless otherwise defined 1n this Deed, have the
same meanings when used in this Deed and 1n addition in this Deed

“Acceleration Event” means the service of a notice under clause 25 28 (Acceleration) of the
Facility Agreement

“Admunistration Event” means any corporate action, legal proceedings or other procedure or
step taken n relatton to the appowntment of a hiquidator, recerver, admimstrative receiver,
admunistrator, compulsory manager or other simular officer 1n respect of any Chargor or any of
Its assets

“Charged Property” means all the assets of each Chargor which from time to time are the
subject of any secunty created or expressed to be created 1n favour of the Security Trustee by or
pursuant to this Deed (including, for the avoidance of doubt, any assets subject to an Exclusion)

“Debt Proceeds” means any proceeds of any book debts and other debts or monetary claims
(including any chose in action which may give nise to a monetary claim) owing to any Chargor
(including, without limitation, any sums of money received by any Chargor from any of the
assets charged under clause 326 (Book debts) and/or clause 327 (Bank accounts and
deposits)}

“Delegate” means any person appointed by the Secunty Trustee or any Receiver pursuant to
clauses 12 2 to 12 4 (Delegation) and any person appointed as attorney of the Secunty Trustee
and/or any Recerver or Delegate

“Exclusion™ means a legal, vahd and binding restricuon 1n respect of any asset held by any
Chargor which erther precludes absolutely the creation of Security over that asset or requires the
prior consent of any third party {(other than any member of the Group) to the creation of Secunty
over that asset, breach of which restnction would maternally impair or desiroy property or other
rights of that Chargor mn relauon o or 1n connection with that asset

“Expenses” means 4l costs (including legal fees), charges, expenses and damages sustained or
mcurred by the Secunty Trustee or any Receiver or Delegate at any time 1n connection with the
Charged Property or the Secured Liabilities or w1 taking, holding or perfecting this Deed or 1n
protecting, preserving, defending or enforcing the secunty consututed by this Deed or in
exercising any nghts, powers or remedies provided by or pursuant to this Deed (including any
right or power to make payments on behalf of any Chargor under the terms of this Deed) or by
law 1n each case on a full indemnity basis

UK - 205450054 9 |




“Facility Agreement” means the revolving facility agreement dated on or around the date of
this Deed and made between (1) the Parent, (2) the subsidharies of the Parent listed tn part | of
schedtule | thereto as borrowers, (3) the subsihanes of the Parent listed in part 1 of schedule |
thereio as guarantors, (4) HSBC Bank plc, The Royal Bank of Scotland plc and Santander UK
plc as mandated lead arrangers, (5) the financial insututions listed m part Il of schedule |
thereto as tenders. (6) the persons hsted in part 11 of schedule | thereto as hedge counterparties.,
(7) HSBC Bank pic as agent of the other Finance Parties, and (8) HSBC Corpornte Trustee
Company (UK) Limuted as securuty trustee for the Secured Parties

“Insurances” means all of the contracts and pohcies of insurance or assurance (including,
without hmsiabon, hife policies and the proceeds of them) from time to ume taken o by or for
the benefit of any Chargor or in which any Chargor from tme to tme has an interest save for
any policies of insurance which relate to habiliwes of third parties

“Intellectusl Property™ means

{a) any patents. trade marks, service marks, designs, business names, copynghts, database
rights, design rights, domain names, moral nights, inventions, confidential information,
knowhow and other intellectual property rnights and interests, whether regisiered or
unregistered, and

() the benefit of all apphications and nghis 1o use such assets of each member of the
Group

“Liability Period” means the perrod beginming on the date of this Deed and endimg on the date
on which all the Secured Lighiliies have been upconditionally and wcrevocably pad and
discharged in full

“ILPA" means the Law of Property Act 1925

“Mortgaged Property”™ means the propenties ceferred to 1in schedule 2 {Real Properry) and
reflerences 1o any “Mortgaged Property” shall include references to the whole or any part or
parts of 1t

“Parent™ means Avant Acqusiton Co Lamuted, a private company lumted by shares
registered in England and Wales with company number 09304211,

“Premises™ means all bmldings and erections from ume to time situated on or forming pan of
any Mortgaged Property

“Realisation Account™ means each of the Holding Account and the Mandatory Prepayment
Account andfor (where the context permits) any account from time o tine substituied for or
additional 1o the same (ancluding in each case such account as redesignated and/or renumbered
from ume o ume)

“Recelver™: means a receiver, recerver and mapager or admimistrative recesver of the whole or
any part or pasis of the Charged Propeny.

“Related Rights” means, in relation to the Secunties. all dividends, distnibuuons and other
income paid or payable in respect of the Secunnies

“Satisfied”. means, in relation o an Exclusion, the legal, valid and binding sausfaction or
removal of that Exclusion as a result of the granung of consent by, or the agreemem of, all
relevant third parues

UK - 205450054 9 2




13
14

“Secured Liabilities”™ means all present and future obligatons and habilines of each Chargor
to the Finance Parniies under the Finance Documents (ncluding 1this Deed), whether actual or
conungent and whether owed jointly or severally or in any other capacity whatsoever.

“Secunties” means all stocks, shares, loan notes, bonds, ceruficates of deposit. depository
reccipts, loan capital indebtedness, debentures or other secunities from ume so ume legally or
beneficially owned by or on behalf of any Chargor, including, without hmitation, any of the
same specified in Schedule 3 (Securuies), wgether with all propeny and rights of any Chargor
in respect of any account held by or for that Chargor as participant, or as beneficiary of a
nomunee or trustee parucipant, with any clearance or settlement system or deposiory o
custodhan or sub-custodian or broker 1n the Unned Kingdom or ¢lsewhere.

“Specified Contracts” means each of the contracts speaified in Schedule 4 (Specified
Contracts)

Construction
Any reference in this Deed to

121 the “Security Trustee”, any “"Chargor ', any “Finance Party”, the “Parent”, any
“Borrower”, any *Obligor™ or any other person shall be construed 0 as to include 115
successors in utle, permitted assigns and perminted transferces and, in the case of the
Secunty Trustee, shall include any person for the ume being appointed as addiuanal
secunty trustee pursuant to the Facihty Agreement,

122 “assets” includes present and future properues, revenues and rights of cvery
desenpuon;

123 “indebtedness” includes any obligaton (whether incurred as principal or as surety)
for the payment or repayment of money, whether present or future, actual or
contingent,

.24  a “person” mcludes any individual, firm, company, corporation, government, state or
agency of a state or any association, fust, jJoint venture, CORSortium or partnership
{whether or not having separate legal personality),

1.25 a “regulation™ includes any regulaton, rule, offimal directve, request or guideline
{whether or not having the force of law) of any governmental, intergovernmental or
supranational body. agency, department or of any regulatory, self-regulatory or other
authonty or orgamsation, and

126  aprovision of law 15 a reference to that provision as amended or re-enacted
Clause and schedule headings arc for ease of reference only

Any reference in ths Deed 10 a mongage, charge or assignment of any asset shall be construed
50 35 to mclude

141 the benefit of any covenants for titte given or entered into by any predecessor 1 title
of any Chargor in respect of that asset and all other nghts, benefits, claims, contracts,
warranties, remedies, security or mdemnitres m respect of that asset;

14,2 the proceeds of sale of any part of thut asset and any other moneys pad or payable in
respect of or in connection with that asset; and
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1.6

1.8

1.9

110

143 m respect of any Mortgaged Property, all Premmses and all fixtures and fitungs
{ocluding trade fixtures and Ouings and tenants’ fixwres and fitungs) from time 1o
ume in or on that Mortgaged Properiy

Each term 1n any Finance Document is, o the extent not set out in or otherwise incorporated
mto this Deed, deemed to be incorperated o this Deed insofar as 15 necessary to comply with
section 2 of the Law of Property (Misceilaneous Provisions) Act 1989 but, except where stated
otherwsse. il there 15 any conflict between that incorporated term and any other term of this
Deed that other term shail prevail

Any reference m this Deed 1o any Finance Document or any other agreement or other document
shali be construed ay a reference to that Finance Document or that other agreement or document
as the same may have been, or may from time to time be. restated, vaned, amended,
supplemented, extended, substituted novated or assigned, whether or not as a result of any of
the same

1.6 1 there 1s an increase or decrease in any facility made available under that Finance
Document or other agreement or document or an increase or decrease in the penod for
whuch any facility is avasdable or in which it is repayable,

162 any addiional, further or subsututed facility to or for such facility 15 provided;
163 any rate of interest, commission or fees or relevant purpose is changed,

164  thedentity of the parties 1s changed;

165 the 1dentity of Lthe providers of any securnity 15 changed,

166 there 1s an increased or adchuonal hability on the pan of any person, or

167 a new agreement is effectively created or deemed to be created

Any reference 1n this Deed to “this Deed” shall be deemed to be a reference to this Deed a5 a
whole and not limited to the partucular clause, schedule or provision 1n which the relevam
reference appears and 1o this Deed as amended, novated, assigned, supplemented, extended,
substituted or restated from time to tume and any reference n this Deed to a “clause”™ or a
“schedule” 15, unless otherwise provided. a reference to a clause or a schedule of this Deed

Unless the context otherwise requires, words denoting the singular number only shall include
the plural and vice versa

Where any provision of this Deed 15 stated to include one or more things, that shall be by way of
example or for the avoidance of doubt only and shall not limnt the generalhity of that provision.

It is imended that this document shall take effect as and he a deed of each Chargor
notwithstanding the fact that the Secunty Trustee may not cxecute this document as a deed

Any change in the consutuuon of the Secunity Trustee or its abserpuion of or amulgamaton with
any other person or the acquistion of all or part of its undenaking by any other persen shall not
in any way prejuchce or affect 114 nghts under this Deed

Third Party Rights

Nothing n this Deed is intended to confer on any person any nght to enforce or enjoy the
benefit of any provision of this Deed which that person would not have had but for the
Contracts {Rights of Third Parties) Act 1999

UK - 205450054 9 4




31

32

COVENANT TO PAY

Each Chargor covenants with the Secunty Trusice (as trustee for the Secured Parties) that 1t
shall pay and discharge 1ts Secured Liabiliues when the same fali due for payment or discharge
1in accordance wiath the terms of the Finance Documersts

FIXED SECURITY
Charges

Each Chargor, as security for the payment and discharge of all the Secured Liabilities, charges
in favour of the Security Trustec (as trustee for the Secured Parties) by way of a first legal
mortgage all of that Chargor’s right, title and interest in and 10 the Morigaged Property

Each Chargor, as security for the payment and discharge of all the Scecured Liabilities, charges
in favour of the Secunty Trustee (as ustee for the Secured Parties) by way of first fixed charge
all of that Chargor’s nght, tile and interest 1n and to the following assets, both present and
future

3.2 all beences held by it in relauon o the Mortgaged Propeny to enter upon or use fand
and/or to carry on the business carned on upon that land and all agreements relating to
tand o which 1t 1 8 party or otherwise entitled,

322  where any Mortgaged Property s leasehold property, any nght or interest ansing by
virtue of any enfranchising legislation (including, bul not himied w. the Leasehold
Refarm Act 1967 and the Leaschold Reform Housing and Urban Development Act
1993 but excluding pan Il of the Landlord and Tenant Act 1954) which confers upon a
tenant of property whether individually or collectively with other tenants of that or
other properties the night to acquire a new lease of that property or to acquire, or
require the acqusition by a nominee of, the freehold or any intermediate reversionary
interest in that property;

323  all amounts owing to 1t by way of remt, licence fee, service charge, dilapidations,
ground rent andfor rent charge in respect of any Morigaged Property or Premuses,

324 all fixed and other plant and mactunery, computers, vehicles, office equipment and
other chaitels in ws ownership or possession (but excluding any of those items to the
extent that they are part of its stock in trade),

325 10 the extent that the same 15 not, or ceases w be, vahdly and effectively assigned
(whether at law or in eguity) pursuant 1o clause 33 (Assignment), cach of the
Insurances. including all claims. the proceeds of all clmms and all returns of prermium
in connection with those Insurances,

326 all book debts and all other debis or monetary claims (including all choses i action
which may give rise 1o a debt or monetary claim), all proceeds thereof and, in each
case, any cheque, bil, note. negotiable instrument or other document representing the
same;

327 all moneys from ume to mme deposied 1n or standing to the credit of any bank
account with the Sccurnity Trustee or any other bank or financial institution (including,
without himitation, any rent deposit given w sccure habilitics 1n relation to jand and
any retention or sutular sum arsing out of a construclion contract or any other contract
{and, 1n each case, any cheque, il note. negotinbie instrument or other documem
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representing the same)), together with all moneys from ume to ume deposited in or
standing to the credit of any Realisalion Account;

328 all Securities and their Related Rights,

329 all of its goodwill and uncalied capial;

3210  all Imtellecisal Property,

32141 1o the extent that the same 1s not. or ceases o be, vahdly and effecuvely assigned
(whether at law or in equity) pursuant to clause 3.3 (Assignmens), each of the
Specified Contracts unless the same 15 subject 10 an Exclusion unless and until such
Exclusion 1s Satisfied, together with
(a) all contracts, guarantees, appointments, warranties and other documents o

which it is a party or in its favour or of which 1t has the benefit retanng 10
any letung, development, sale, purchase or the operation of any Mongaged
Propeny or Premises:

(b) all agreements entered 1nto by it or of which it has the berefit under which
credit of any amount 1s provided o any person,

{c) all contracts for the supply of goods and/or services by or 1011 or of winch it
kas the benefit (including, without hmitation, any contracts of hire or lease
of chattels), and

{d) any currency or interest swap or any other interest or currency protection,
hedging or financial futures transaction or wrrangement entered into by st or
of which 1t has the benefit (whether entered into with any of the Finance
Parties or any other person).

including, i each case. but without limstation, the right to demand and receive all
moneys whatsoever payable to or for ns benefit under or ansing from any of them, all
remedies provided for 1n any of them or available at law or 1n equsty in relanon to any of
them, the nght to compel performance of any of them and all other nghts, interests and
benefits whatsoever acerung to or forits benefit ansing from any of them

Assignment

33 Each Chargor, as secunty for the payment and discharge of all the Secured Liabilities, assigns 10

the Security Trustee (as trusiec for the Secured Parties) absolutely by way of a first legal
assignment all of that Chargor’s nght, utle and interest in and to

331

332

cach of the Specified Contracis unless the same 18 subject 10 an Exclusion unless and
unatil such Excluston is Sausficed, and

each of the Insurances, including all claims, the proceeds of all claims and all returns
of premium 1n connecuon with those Insurances unless the samie 15 subject to an
Exclusion unless and untl such Exclusion 15 Sansfied

Excepnions to Fixed Secunty

34 The fixed secuniy from ume o time created by this Deed does not extend to any asset situated
in Scotland or the nghts to which are governcd by the law of Scotland to the extent that and for
50 long as such fixed secunty would be unlawful or ineffective under the law of Scotlund
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43

44

51

FLOATING CHARGE
Creatian of Floating Charge

Each Chargor, as security for the payment and discharge of all the Sccured Laabilities, charges
in favour of the Security Trustec (as trustee for the Secured Parties) by way of a first Mloaung
charge all of ihat Chargaer’s undertaking and all its other property, assets and nghts whatsoever,
present and futare, meluding ali of its stock in trade and all of its property, assets and nghts not
otherwise vahdly and effectively morigaged, charged or assigned (whether at law or 1n equity)
by way of fixed secunty pursuant to clause 3 (Fexed Secierity)

Qualifying Floating Charge

The prowisions of paragraph 14 of schedule B to the Insolvency Act 1986 shall apply to the
floating charge created pursuant to clause 4 1 (Creation of Floatung Charge).

Conversion by Notuce

The Security Trustee may by notice in writing at any time to any Chargor convert the floating
charge created by pursuant to clavse 4 } (Creation of Floating Charge) with immediate effect
into & fixed charge (either generally or specifically as regards any assets of that Chargor
spearfied in the notice) of

431 the securnity consututed by this Deed becomes enforceable; or

432  the Security Trustee reasonably considers that any of the Charged Property may be in
Jeopardy or in danger of being seized or sold pursuant to any form of legal process or
that 1t 15 necessary to do s0 in order 10 protect or preserve the security constituied by
this Deed over any of the Charged Property and/or the prionity of that security.

Automatic Conversion

Nowwithstanding clause 4 3 (Conversion by Nonce) and without prejudice 1o any law which may
have a simular effect, each fioaung charge created by clause 4.1 (Creanon of Floating Charge)
will automaucally be converted (without notice) with immediate effect ino a fixed charge as
regards all of the undertaking and assets subject 1w that flosting charge if:

441 any Chargor creaies or attempis (o create any Secunty over any of the Charged
Property (except as expressly permitted under the Facility Agreement):

442 any person levies or attempis 10 levy any distress, execuuon or other process agminst
any of the Charged Property, or

443 an Insolvency Event has occurred.

PERFECTION OF SECURITY
Registration at HM Land Registry

For the purposes of panel 8 of each Form RX1 that may be required 10 be completed by the
Security Trustee 1n relation to any Mongaged Property registered or required to be registered at
HM Land Registry, each Chargor hereby consents to an apphication being made by the Secunty
Trustee to the Chief Land Regmstrar to enter the following restnction in Form P agamst that
Chargor’s utle to such Mortgaged Property

“No disposwuon of the registered estate by the propnictor of the registered estate, or by the
propretar of any regisiered charge, not bewmg o charge registered before the cnuy of this
restnetion is to be registered without a wntien consent signed by the propricior for the hme
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53

54

55

5.6

bewng of the charge dated [ ] 1 favour of HSBC Corporate Trustee Company (UK) Limited
referred to n the charges register or 1ts conveyancer’ ,

If the ude to any Mongaged Property of any Chargor 1s not registered at HM Land Regstry,
that Chargor shall ensure that no person (other than iself) shall be registered under the Land

Registration Act 2002 as the propnetor of all or any part of that Morrgaged Property without the
prior consent i wriing of the Secunty Trustee

Whether or not the iitle to any of the Mortgaged Property 1s regestered at HM Land Registry, in
the event that any caunion againsd first regestration or any notice (whether agreed or enilateral)
other than any notice in refation to 2 plot sale contract 15 registered agaunst any Chargor's utle to
any Mortgaged Property, that Chargor shall as soon as reasonably practicable provide the
Secunty Trustee with full paruculars of the circumstances relaung to such registration or nolice
and. f such caution or notice shall have been registered 10 order to protect a purported interest
the creauon of which is not permiued under this Deed, that Chargor shall as soon a5 13
reasonably practicable and at us own expense tahe such steps as the Security Trusice may
requure to ensure that the caution or notice, as apphicable, 1s withdrawn or cancelled.

Further Advances

Subject to the provisions of the Facility Agreement, each Lender is under an obligation to make
further advances 10 the Borrowers under the Facility Agreement and that oblhigation will be
deemed 10 be mcorporated tinto this Deed as if set out in this Deed

Notices of Charge and Assignment

Bach Chargor shall, within 3 Business Days of the request of the Security Trustee from time 10
time, give or join the Secunty Trustee in giving

551 a notice 1n substaanally the form set out i part 1 of Schedule 5 (Form of Natice of
Charge or Assignment — Specified Contracis) or, as applicable, part I of Schedule 6
{Form of Notice of Charge —~ Accounis not with the Security Trustee) or i such other
form as the Security Trustee may reasonably require to cach of the counterparties o
each Specified Contract to which it 1s a party (other than the Hedging Agreements)
and 1o each bank or financial instetion (other than the Security Trustee) in respect of
each account of that Chargor opencd or mantained with i1: and

552 1 respect of any other asset which is charged or assigned pursuant 1o clause 3 {Fired
Securin), @ notice of charge or, as applicable, assigniment in such form as the Security
Trustee may reasonably require to the relevant oblipor, debtor or other third party (as
the case may be)

Each such nouce shall be duly signed by or on behalf of the relevant Chargor and that Chargor
shall use reasonable endeavours 1o procure that each of the persons on whom any such notice 13
served provides to the Security Trustee a duly signed acknowledgement of that notice in
substantially the form set out 1n pant I of Schedule 5 or, as applicable, part H of Schedule 6 or
n such other form in any case as the Secunty Trusiee may reasonably require

Acknowledgement of Notice

The execution of this Deed by the Chargors and the Secunty Trusiee shail consutute notice to
the Security Trustee of the charge created by this Deed over any account opened or mantaned
by any Chargor wath the Security Trusice
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59

510

51

61

Deposit of Documents of Title

Each Chargor shall, at the point of charging the Morigaged Property, deposit with the Secunty
Trustee (uniess already held by its sohicnors on behalf of and to the Secunty Trustee’s order or
at HM Land Regtstry for the purpose of registration of the security constituted by this Deed) all
deeds, cernficates and other documems of wile from time to ume relavsng 0 the Mongaged
Property.

Deposit of Securinies

Each Chargor shall, 1n respect of any Securines which are n ceruficated form, shall withan 3
Business Days of a request from the Secunity Trustee

591 deposit with the Sccunity Trustee or as it may direct all stock and share cerficates and
other documents of title or evidence of ownership from time to ume relating to such
Secunties, and

592  execute and deliver 10 the Security Trustee all share transfers and other documenis as
the Security Trusiece may from time 10 bme request in order to enable the Secunty
Trustee {or its nominee(s)) o be registered as the owner or otherwise obtain a legal
nile to or 10 perfect 1ts security nterest in such Securities, to the ntent that the
Security Trustee may at any tume without notice complete and present such transfers
and documents for registration

Each Chargor shall, 1n respect of any Sccunties which are in uncertificated form, promptly upon
being requested to do so by the Secunty Trustee, give or procure the giving of, in accordance
with and subject to the facilines and requirements of the relevant system, all mstructions
necessary to effect a transfer of utle to such Securities mto an account in the name of the
Secunty Trustee (or 115 nominee(s)) and to cause the Operator to register on the relevant regsster
of securities the transfer of such utle.

For the purposes of clauses 59 and 5.10 above, the expressions “certificated”, “instruction”,
‘Operator”, “‘relevant systemn” and “uncertificated™ shall have the meanings given to those
terms 10 the Unceruficated Secunties Regulatons 2001

FURTHER ASSURANCE
Further Assurance

Each Chargor shall promptly do all such acts and exccute all such documents (including
assignments, wansters, morntgages, charges, notices and instructions) as the Secunty Trustee or
any Receiver may reasonably specify (and in such form as the Secunty Trustee or any Receiver
may reasonably require in favour of the Secunty Trustee or its nominee(s)) 10

6.1t perfect the secunty created or mtended 1o be created mn respect of the Charged
Property (which may include the execution by that Chargor of a mortgage, charge,
assignment or other Security over all or any of the assets formng part of, or which are
intended 1o form pan of, the Charged Property):

612  confer on the Secunity Trustee Secunty over aay property and assets of that Chargor
located in any junsdiciion equivalemt or smimular to the secunty intended to be
conferred by or pursuant to this Deed,

613 factitate the exercise of any rights, powers and remedies of the Securny Trustee or
any Receiver or Delegate provided by or pursuant to this Deed or by law;
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6.3

6.4

65

6.6

7.1

614 facilitate the reahisation of the assets which form part of, or are inmended to form part
of, the Charged Property:

61.5 create any charge by way of legal mortgage over any freehold. commonhold or
leasehold propeny (other than property situated 1n Scotand} which becomes vested in
that Chargor after the date of this Deed or which 15 subject to an Exclusion which s
Satisfied afier the date of this Deed, and/or

616 create any legal assignment over any property refened (o clause 3 3 (Assigrumenr)
which 15 subject 1 an Exclusion which 1s satisfied afier the date of this Deed

Necessary Achon

Each Chargor shall take all such action as s available to it (including making all filings and
registrations) as may be reasonably necessary for the purpose of the creauon, perfection,
protection or maintenance of any security conferred or imended 1o be conferred on the Secunty
Trustee by or pursuant to this Deed,

Excluston of Assets fram Security

Each Chargor shall use reasonable endeavours (o procure that any Exclusions applying to any
Charged Property are Sausfied as soon as practicable after the date of this Deed and shall noufy
the Secunty Trustee on request of the steps bemng taken in refauon to any such Exclusion and
promptly when any such Exclusion 1s Sausfied.

Immediately upon any Exclusion being Satisfied, the Charged Property concerned shall become
the subject of an effective charge pursuant to, and in accordance with, clause 3 (Grant of
Security) and the relevant Chargor shall promptly deliver a copy of any relevant consent to the
Secunty Trusiee

Each Chargor shall hold on trust for the Security Trustee (as trustec for the Secured Parues) all
its interest in and to all Charged Property subject to any Exclusion unul that Exclusion s
Sausfied.

Implied Covenanis for Tule

Each of the mortgages, charges and assignments granted by each Chargor under this Deed are
granted wnh full utle guarantee 1n accordance with the Law of Propenty (Miscellaneous
Provisions) Act 1994, save that the covenanis se1 out in sechion 2(1)a), secuon 3 and secion 4
of that Act shzll extend 10 each Chargor without, 1n each case, the benefit of secuon 6(2) of that

Act
UNDERTAKINGS
General

The undertakings in thus clause 7 remain 1n force from the date of this Deed for so long as any
amount 15 outstanding under thus Deed

Negative Pledge

No Chargor shall create or perrmt 10 subsist any Secunty over the whole or any panl of the
Charged Property or cnter into any armangement or transaction as descnbed in clause 24 24 2 of
the Facility Agreement in respect of any asset forming part of, or inended to form pant of, the
Charged Propenty, other than as permitted under the Facithty Agreement.
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Voting Rights and Dividends relating to Securities

73 At any tme before the security constituted by thes Deed has become enforceable-

731

732

each Chargor shall be entrded 10 exercise all voung and other nights and powers n
respect of the Secuniies or. if any of the same are exercisable by the Secunty Trustee
(or its nomnee(s)), to direct in wnting the exercise of those voung and other nghts
and powers, provided that no Chargor shall exercite or direct the excroise of any
voteng or other rights and powers in any manner which would breach the provisions of
the Faciluy Agreement or would, in the opiion of the Secunty Trustee, prejudice the
value of the Secunives or otherwise jeopardise the security constituted by this Dieed to
any matenal extent; and

each Chargor shall be enutled to retain and apply for its own use all dividends, interest
and other moneys paid or payable in respect of the Secunties and, 1f any of the same
are paid or payable to the Secunity Trustee (or us nominee(s)), the Security Trustee
will hold all such dividends, interest and other moneys recerved by 1t for the account
of that Chargor and will pay such dividends 10 that Chargor promptly on request.

74 At any time after the secunty consututed by this Deed has become enforceable, the Secunty
Trustee may at its discretion (1n the name of any Chargor or otherwise and without any funther
consent or authority from any Chargor)

741

1412

743

744

exercise (or refrain from exercising) all voung and other rights and powers in respect
of the Securiues;

apply all dividends, interest and other moneys arising from the Securities 1n
accordance with clause 15.1 (Order of Apphication) and, if any of the same are paid or
payable to any Chargor, that Chargor shall hold all such divideads, interest and other
moneys on trust for the Security Trustee (as wustee for the Secured Parties) and pay
the same 1mmediateiy to the Secunty Trustece or as it may direct 10 be apphed 1n
accordance with clause 15 1,

if not already so transferred, transfer the Secuntics into the name of, or (as applicable)
into an account in the name of, the Secunity Trustee {or us nomunee(s)}, and

in addion o any other power created under this Deed, exercise (or refran from
exercising) all the powers and nghts conferred on or exercisable by the legal or
beneficral owner of the Securitics and, except as expressly provided for 15 the Deed,
all the powers and discreuons conferred on trusiees by the Trusice Act 1925 and the
Trustee Act 2000, includmg, without hmitavon, the general power of investment set
out 1n section 3 of the Trusiee Act 2000, provided thar the duty of care set out mn
section 1 (1) of the Trusiee Act 2000 shall not apply to the exercise of any other power
of investment (however conferred) by the Securty Trusiee (or us nominee(s)) m
respect of secunities or property subject (o a trust

Calls and Other Oblipations in respect of Securities

75 Each Chargor shall promptly pay all calls and other payments which may be or become due m
respect of adl or any part of the Securties and, 1f 1t fails to do 50, the Secunty Trustee may elect
(but shall not be obhged) to make such paymenis on behalf of that Chargor. Any sums so pnd
by the Sccunty Trustee shall be reimbursed by the relevant Chargor to the Security Trustee on
demand and shall carry interest at the rate specified in clause 114 to 116 of the Facility
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76

7.7

78

19

710

712

Agreement from the date of payment by the Sccunty Trustee unul rermbursed (after as well as
before any judgment)

Each Chargor shall remain hiable 1o observe and perform all of the other conditions and
obliganons assumed by 1L i respect of any of all or any part of the Secuniics.

Neither the Security Trustee nor its nonunee(s) shall be liable 10 make any paymient n respect
of any calls or other payments which may be or become due in respect of the Secunties or be
under any duty to make any enquiry mto the nature or sufficiency of any payment received hy it
in respect of the Secunties or to present or file or make any clanm, take any action or do any
other act or thung for the purpose of collecting and/or enforcing the payment of any amount o
which it may be enutled in respect of the Secunities.

No Chargor shall, without the prior wntten consent of the Security Trusiee, do or cause or
permut to be done anything which shall requre any company i wiiuch any of the Securities 1s
held to treal any person who 1y not the registered holder of any of the Secunties as entetled to
emoy or excreise any rights of a member in relation 10 the whole or any part of the Sccuniues,
except pursuant to the terms of this Deed

Book Debts and Other Debts

No Chargor shall at any vine deal with #s book debts and other debts and monetary claims
except by getting in and realising them in the ordinary and usval course of ns business and
paywng all Debt Proceeds (other than Debt Proceeds which are required to be paid o a
Realisation Account pursuant to the terms of the Finance Documenty) into the current account
of that Chargor wih, if such account 1s maintaiped with the Security Trustee, the Secunty
Trusice or, otherwise, 10to such other account wath a bank or financial iastitutzon n the Umted
Kingdom as the Security Trusiee shall have approved in advance (such approval not to be
unreasonably wabheld or delayed). If a Chargor’s curremt account 15 maintaned with the
Security Trustee, that Chargor shall, pending such payment into that account, hold all such Debt
Proceeds upon trust for the Secunty Trustee (as trustee for the Secured Panties)

Each Chargor agrees with the Secunty Trustee that any moneys received by the Secunty
Trustee under clause 7 9 above which denve from rental income of that Chargor shall be
recerved by the Security Trustee i 1ts capacity as chargee pursuant to clause 3.2 6 (Book debis)
and not 1n 1ts capaciy as morgagee of any Mortgaged Property

Each Chargor and the Secunity Trustee agree that. 1f any credit balance anses on any account of
that Chargor with the Secunity Trustee as a result of Debt Proceeds bemng credited or transferred
to such account, the Secunty Trustee shall have an absolute discrenon whether to permut or 10
refuse to permut such credit balance to be received, utihised, ransferred or withdrawn by that
Chargor and the Security Trustec may 10 1ts sole discreuon at any ume transfer all or any part of
such credit balance to a separate account of that Chargor with the Secunity Trustee

Bank Accounts

Each Chargor shall promptly deliver to the Security Trustee, on the daie of this Deed and. f any
change occurs thereafter, on the date of such change, detuls of each account maintained by 1t
with any bank or finanoal institutton {other than the Security Trustee) Each Chargor
undertakes that ut shall not, without the Sccunty Trustee’s prior written consent {acung
reasonably), permat or agree to any variaton of the nghts attaching to any <such account or close
any such account
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715

716

717

718

7.19

Each Chargor agrees with the Security Trustee that 1t shall not be enutled to receive, unhise,
transfer or withdraw any credit balance from time to ume on any Realisaion Account except, in
any case, with the prior wnuen consent of the Securmy Trusice (acting reasonably) or as
permitted under the Facihity Agreement,

Each Chargor undertakes that i shall not, without the Secunity Trustee s prior written consent’

7.141  permit or agree 10 any vanation of the nghts attaching to any account referrcd to in
clause 7 12 above, or

7142  close any such account,

At any nme after the secunity constituted by this Deed has become enforceable, no Chargor
shall be enutled to reccive, utilise, transfer or withdraw any credit balance from ume to ume on
any account except with the prior written consent of the Security Trustes

Each Chargor shall

7161  observe and perform ail the terms on 1ts pan contained 1n any lease or agreement for
lease compnised within the Martgaged Propeny; and

716.2  indemmfy the Secunty Trustee for any breach of any covenants, stipulattons and
obligations (restnctive or otherwise) affecting the Montgaged Property.

Each Chargor shall punciually pay or cause io be paid (except when contested on reasonable
grounds) all present and future rents, rates, Taxes, assessments and outgoings of whatsocver
nature imposed upon or payable m respect of uts Mortgaged Property or by the owner or
occupier of us Morigaged Property upon the same becoming due and payable or within any
apphcable grace penod.

Performance of Obligations
Each Chargor shall

7181 Notbreach any covenants, supulations and obligations now or at any time affecting its
Morigaged Property or the mode of user or the enjoyment of the same and, where the
same would have a materiatly adverse effect on the value of the Property o which it
relates;

7182 diligently enforce all restncuve and other covenants, stupulauons and obligations
benefiung s Montgaged Property and shall not {and shall not agree (0} waive, release
or vary any of the same; and

7.183 obtwn and maintun for the benefit of us Morntpaged Property and the owner and
occupier thereof for the ume being all party wall awards or agreements. nghts of hght
agreements, and nghts of access and supply of services, over and 1in respect of any
adymming or neighbouring property which i each case are necessary or expedient For
the use, occupation and/or enjoyment of that Morigaged Propeny and where falure to
do so would have a materially adverse effect on the value of the Property to which i
relates

Remedying Mortgaged Property Defaults
Specified Contracts

No Charger shall make or agree 10 make any amendments. vanations or modifications 10 the
Specified Contracts or warve any of its nghts under the Speaified Contracts, without the prior
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7.20

721

723

81

82

UK

written consent of the Secunity Trustee (actng reasonably) or except as expressly permutied
under the Facility Agreement

Information

Hach Chargor shall promptly supply to the Security Trustee such information as the Secunty
Trustee may reasonably require about the Charged Property and 1ts compliance with the terms
of tns Deed and such further information regarding 1ts financial condition, assets and operations
as 1he Secunty Trustee may reasonably request.

Each Chargor shall promply noufy the Secunty Trustec in writing of any action, claim or
demand made by or agamst it 1n connection with all or any part of the Charged Property or of
any fael, matier or errcumstance which may with the passage of time give nise o such an action,
claim or demand, together with that Chargor’s proposals for seuling, hiquidating, compounding
or contesting the same snd shall, subject 10 the Secunty Trustee’s approval of such proposals,
implement them al its own expense

Notices relanng to Charged Property

Each Chargor shall, within 14 days after the receipt by it of any applicatien, requisement, order
or notice served or grven by any public or local or any other authority with respect 1o the whole
or any part of the Charged Propeny

7221  deliver a copy to the Secunty Trustee,

7.22.2  inform the Secunty Trustee of the steps taken or proposed to be taken by it 1o comply
with the relevamt application, requrement, order or nouce, and

7223 comply with any reasonable request by the Secunity Trustee to take such action as the
Securnity Trustee may believe necessary to preserve or protect the Charged Property or
the security constituted or intended 1o be constituted by this Deed.

Not Jeopardise Security

No Chargor shall do or cause or permut to be done anything which might in any way depreciate,
Jeopardise or otherwise prejudice the value to the Security Trustee of the secunty constituted or
iniended to be constituted by this Deed, except to the extent expressiy permitted by the terms of

this Deed
ENFORCEMENT OF SECURITY
When Security becomes Enforceable

The secursty constituted by this Deed shall become immediately enforceable and the power of
sale and other powers conferred by section 101 of the LPA, as vanied or extended by this Deed,
shall be immediately exercisable upon and at any time after the occurrence of

811 an Acceleranion Event,
&12 an Admnistration Event, or

813 a request from any Chargor to the Secunty Trustee that 1t exercise any of 1ts powers
under this Deed or any other Transaction Secunty Docurnent.

After the security constituted by this Deed has become enforceable, the Security Trustee may in
1ts absolute discretion enforce all or any part of that secunity at the times, 1n the manner and on
the terms 1 thinks fit and 1ake possession of and hold or dispose of all or any pan of the
Charged Propeny.
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8.4

85

9.

91

52

93

94

Right of Appropriation

To the extent that any of the Charged Property constitutes “financial collateral™ and thus Deed
and the obligations of any Chargor under this Decd consutte a “security financial collateral
arrangement” (in cuch case as defined in, and for the purposes of, the Finanaal Collateral
Arrangements (No 2) Regulauons 2003 (the “FCA Regulations™)), the Security Trustee shall
have the night, at any tme afier the secunty consututed by this Deed has become enforceable, 10
appropriate all or any part of such financial collateral in or towards discharge of the Secured
Liabilines For thus purpose, the parties agree that the value of such financial collateral shall be
{in the case of cash) the amount standing to the credu of each bank account of the relevant
Chargor, together wih any accrued but unpad mterest, at the ume the nght of appropriation 1s
exercised and (in the case of Securities) the market pnce of such Sccunties determined by the
Secunty Trustee by reference to a public index or by such other process as the Security Trusiee
may select, including independent valuation In each case, the parties agree that the manner of
valuation provided for in this clanse 8 3 shall constituie a commercially reasonable manner of
valuation for the purposes of the FCA Regulatiuns

Redemption of Prior Mortgages

The Security Trustee or any Recerver may at any ime

841 redeemn any pnor Secunty over any Charged Property: or
B42 procure the transfer of that Sccunty to the Security Trustee, or

843 settle and pass the accounts of the person or persons entitled to such Secunty (and any
accounts so seitled and passed shall be conclusive and binding on the relevant
Chargor)

All principal moneys, oterest, costs, charges and expenses of and inadental 1o any such
redemption or transfer shall be paid by the relevant Chargor to the Security Trustee and every
Receiver on demand and shali be secured by this Deed.

EXTENSION AND YARIATION OF THE LPA

General

For the purposes of all powers implied by the LPA, such powers shall anse (and the Secured
Liabilities shall be deemed to have become due and payable for that purpose) on the date of this
Deed

Secuon 103 of the LPA {restricuing the power of sale) and section 93 of the LPA {restricting the
right of consohidatson) shall not apply to the secunty consututed by this Deed

The statutory powers of leasing conferred on the Secunty Trustee are extended so as 1o
authorise the Secunty Trustee and any Receiver at any tme after the security constituted by this
Deed has become enforceable 10 make any lease or agreement for lease, accept surrenders of
leases andfor grant options on such terms as it or he shall think fit, without the need to comply
with any restrictons imposed by Sections 99 and {00 of the LPA

Privileges

Each Receiver and the Securty Trustee is entitled to all the rights, powers, privileges and
immumities conferred by the LPA on mortgagees and receivers
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10.

10.1

102

16G.3

i04

106

APPOINTMENT OF RECEIVER AND ADMINISTRATOR

Appowntment

At any Ume after the secunty constituted by this Deed has become enforceable or if an
application 1s presented for the making of an admumstration order in relation to any Chargor
(save to the extent such application 15 frivolous or vexatious or 1s being contested 1n good faith
and 15 discharged. stayed or dismussed within 14 days of commencement or, if earlier the date
on which it 15 adverused) or any person who 1s entitled 10 do so gives wnuen nouce of its
mntenuen to appoint an admimsirator of any Chargor or files such a notice with the court or any
Chargor so requests the Secunty Trustee 1n wniting (in which case, in each such case, the
security constituted by this Deed shall become immediately enforceable), the Security Trustee
may without prior notice 10 any Chargor

1011 appeint free from the restricuons imposed by secnon 109(1) of the LPA aither under
seal or in wniting under 11s hand any one or more persons 16 be a Recerver of the whole
or any part or parts of the Charged Property wn like manner in every respect as 1if the
Security Trustee had become enutled under the L.PA 10 exeraise the power of sale
conferred under the LPA, or

10.1.2  appoint one or more persons to be an admimsstrator of any one or more of the
Chargors

Removal

The Secunty Trustee may by writing under its hand {or by an application to the court where
required by law)

1021 remove any Receiver appointed by 1t: and

102.2  appoint, whenever 1t deems it expedient, any one or more persons @ be a new
Recewver in the place of or 1n addition to any Receiver

Statutory Powers of Appointment

The powers of appointment of a Receiver conferred by this Deed shall be in addwion to all
statutory and other powers of appomtment of the Secunity Trustee under the LPA (as extended
by this Deed) or otherwise and such powers shall be and remain exercisable from time 10 ume
by the Security Trusiee mn respect of any part or parts of the Charged Property

Capacity of Receiver

Each Receiver shall be deemed 1o be the agent of the relevant Chargor for all purposes Bach
Chargor alone shall be responsible for a Recerver's contracts, engagements, acts, Gmussions,
defaults and losses and for halalines incurred by him

The agency of each Recerver shall continue until the relevant Chargor goes into liguidation and
after that the Recerver shall act as principal and shall not become the agent of the Secunty
Trustee

If there is more than one Receiver holding office at the same time, each Recerver shall (unless
the document apponting him states otherwise) be entitled to act (and to exercise all of the
powers conferred on a Recerver under this Deed) individually or together with any other person
appointed or substnuted as Receiver
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.

i12

113

Remuneration of Receiver

The Secunty Trustee may fix the remunerayon of any Recerver appointed by it without any
restriction imposed by section 109(6) of the LPA and the remuneration of the Receiver shall be
a debt secured by this Deed, which shall be due and payable immediately upon us being paid by
the Security Trustee.

POWERS OF RECEIYER

General

Each Recaiver has, and 15 enutled to exercise, all of the nghts, powers and discretions set out
below in this clause 1 | in addition to those conferred by law.

Without prejudice to the generality of this clause 11. each Recever shall have all the nghts,
powers and discretions of an admumistrative receiver under schedule | to the [nsolvency Act
1986 whether he falls within the statutory definitron of an admymstrative receiver or pot

Specific Fowers

Each Receiver shall have the following powers (and every reference in this clause 11 3 to the
“Charged Property” shall be read as a reference 10 that part or parts of the Charged Propeny in
respect of which that Receiver was appoimnted):

1t 3.1  power to purchase or acquire lnnd and purchase, acquire or grant any interest in or
right over land as he thinks fi,

1132 power to tahe immediate possession of. get in and collect any Charged Property,
1133 power to carry on the business of any Chargor as he thinks fi,
1134  power (but without any obligation to do so) to:

(2) make and effect all repairs, alterations, addinions and ynsurances and do all
other acts which any Chargor might do in the ordinary conduct of ats
business as well for the protection as for the improvememt of the Charged

Property,
(b commence or complete any building operations on the Charged Property;
{c) apply for and maintwn any planming penmission, building regulation

approval or any other permission, consent or licence in respect of the
Charged Property: and

(d) ncgouaie for compensation with any authonty which may mtend to acquire
or be 1n the process of acquiring all or any part of the Charged Propenty and
make objections 1o any order for the acguisition of all or any pant of the
Charged Property and represent any Chargor at any enquiry to be held to
conssder such objections or otherwise relating to any such acquisiuon,

in each case as he dunks fit:

11.35 power to appoint and discharge managers, officers, agents, advisers, accountants,
servanis, workmen, contractors, surveyors, archuects, lawyers and others for the
parposes of this Deed upon such terns as to remuneration or otherwise as he thinks fit
and power (o discharge any such persons appomnied by any Chargor (and the costs
incurred by any Recerver in carrying out such acts or doing such things shal] be
reimbursed 1o that Recerver by the relevant Chargor on demand and unul so
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reimbursed shall carry interest at the rate specified in clouse 114 10 11 6 of the
Facility Agreement from the date of payment by the Recerver unul reimbursed (after
as well as before any judgment)),

power to raise and borrow money eiher unsecured or (with the prior consent of the
Secunty Trustee) on the secunity of any Charged Property either in prionty to the
security constittted by this Deed or otherwise and generally on any terms and for
whatever purpose he thinks fit,

power to sell, exchange, convert ymo money and realise any Charged Property by
public auction or private contract and generally 1n any manner and on any terms as he
thinks fit,

power to sever and sell separately any fixeures from the property comaining them
without the consent of any Chargor:

power 0 let any Charged Property for any term and at any rent (with or without a
premium) as he thinks fit and power to accept a survender of any leasc or tenancy of
any Charged Property on any terms which he thunks {it (including the payment of
money (o a lessee or tenant on a surrender);

power to settle. adyust, refer to arburation. compromuse and wrrange any claums,
accounts, disputes, questions and demands with or by any person who is or claims to
be a creduor of any Chargor or relating in any way to any Charged Propenty,

power to bring, prosecute, enforce, defend and abanden 2ll actions, suits and
proceedings in relation to any Charged Property or in relation to any Chargor which
may seem to him to be expedient,

power lo give valid receipts for all moneys and execute all assurances and dungs
which may be proper for reahising any Charged Property:

power 10 form a subsithary of any Chargor and transfer to that subsidiary any Charged
Propenty:;

power to do all such acts as may secem 1o him to be necessary in order to imbiate or
contunue any development of any Charged Property and for these purposes (0 appomnt
and to enter nto such contracts with such bwlding and engincenng contraclors or
other contractors and professional advisers as he may think fic:

power 1o call any meenng of the members or directors of any Chargor in order to
consider wuch resolutions or other business as he thinks fit,

power to exercise in relavon to any Charged Property all the powers and rights which
he would be capable of exercising 1f he were the absolute beneficial owner of the
same,

power 10 do aH other acts and things which he may consider necessary for realising
any Charged Property or ancidental or conducive to any of the rights. powers or
discrenons conferred on a Recerver under or by vinue of this Deed, and

power Lo exercise any of the above powers in the name of or on behalf of the relevant
Chargor or 1o his own name and, in each case, at the cost of that Chargor.
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14,1

Security Trustee's Powers

Ta the fullest extent permutted by law. any right, power or discretion conferred by this Deed
{esther expressly or impliedly) upon a Receiver may after the security constituted by this Deed
has become enforceable be exercised by the Securty Trustee in relation to any Charged
Property, urespecuve of whether or not it has taken possession of any Charged Propenty and
without first appointng a Recerver or notwithstanding the appointment of a Recerver.

DISCRETIONS AND DELEGATION

Discretion

Any libenty or power which may be exercised or any determnatton which may be made under
this Deed by the Security Trusiee or any Receiver may be exercised or made 1n ns absolute and
unfettered discretion without any obhgauan to give reasons

Delegation

Each of the Secunty Trustee and any Receiver may delegate (either generally or specifically) by
power of attorney of i any other manaer o any person any night, power, authonty or discretion
conferred on it by this Deed (including the power of attorney)

Any such delegation may be made upon such terms and condinons (including the power 1o sub-
delegate) as the Secunty Trustee or any Receiver (as the case may be) shall think fit

Neather the Secunty Trustee nor any Recever shall be in any way liable or responsible to any
Chargor for any loss or habulity arsiag from any act, default, omission or musconduct on the
part of any Delegate other than where such hability arrses from the gross negligence or wilful
default of any Delegate

POWER OF ATTORNEY

Appowntment and Powers

Each Chargor, by way of securnty, wrevocably appoints the Security Trustee, every Receiver
and cvery Delegate severaily and independently to be sts attorney and mn its name, on 1ts behalf
and a5 us act and deed while an Event of Default 1s continuing to execute, dehver and perfect all
documents and do all things wluch the atorney may consider to be required for

13 1.1 carrying out any obhgation mmposed on any Chargor by this Deed, and/or

13.1.2  enabling the Security Trustee or any Receiver or Delegate to exercise, or delegate the
exercise of. any of the nghts, powers, authonues and discretions conferred on 1t or
him by or pursuant to this Deed or by law (including the exercise of any right of an
absolute kegal or beneficial owner of the Charged Property).

Ratificanon

Each Chargar shall ranfy and confirm whatever any attomey does or purports to do pursuant 1o
s appointment under clause 13 | (Appontment and Powers)

PROTECTION OF PURCHASERS

Consideration

The receipt of the Secunty Trustee or any Recerver or Delegate shall be a conclusive discharge
10 a purchaser and, m making any sale or other disposal of any of the Charged Propery
(including a disposal by o Receiver or Delegate 1o any subsidiary of any Chargoer) or in making
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14,2

15.

15.1

152

15.3

any acquisiion in the exercise of their respective powers, the Sccunty Trustee, every Receiver

and every Delegate may do so for such consideration. in such manner and on such werms as it ur
he thinks fit

Protection of Third Parties

No person (sncluding a purchaser) dealing with the Security Truswee, any Receiver or any
Delegate shall be bound 1o enquire

1421  whether the Secured Liabilities have become payable, or

1422 whether any power which the Secunty Trustee or any Receiver or Delegate 1s
purporting to exercise has arisen or become exercrsable, or

1423  whether any money remains due under the Finance Documenis, or

1424  how any money paid to the Secunity Trustee or to any Receiver or Delegaie 15 to be
apphed,

or shall be concerned with any propriety, regularity or purpose on the part of the Security
Trusiee or any Receiver or Delegate in such dealings or in the exercise of any such power

APPLICATION OF PROCEEDS
Order of Applicahon

All moneys received or recovered by the Security Trustee, any Receiver or any Delegate
pursuant to this Deed, after the security constituted by this Deed has become enforceable, shall
(subject to the claims of any person having pnior rights thereto and by way of vanation of the
provisions of the LPA) be applied in the following order (but without prejudice to the nght of
the Secunty Trustee to recover any shortfall from any Chargor).

15 1.1 1nortowards payment of all costs, losses, iabihities and expenses of and incidental to
1the appointment of any Receiver or Delegate and the exercise of any of his nghis and
powers, including his remuneration, and all outgoings paid by ham;

15 1.2 1 or towards payment of all other Expenses,

1513  n or towards payment of all other Secured Liatulines or such part of them as 1s then
due and payable to the Finance Parties 1n accordance with the order of application set
out n clauses 32 13 to 32 15 (Partal Payments) of the Facility Agreement, and

1514 n payment of the surplus (if any) to any Chargor or other person entitled to it

New Accounts

If the Security Trustee (acting in its capacity as trustee for the Secured Parties or otherwese) or
any other Finance Party at any ume receives. or 1s deemed Lo have recesved, notice of any
subsequent Security or other interest affecting any Charged Property, the Secunty Trusice
and/or any other relevant Finanee Party may open a new account with any Chargor.

It the Secunty TFrustee and/or any other Finance Party does not open a new account, it shall
nevertheless be treated as if 1t had done so at the ume when 1t received, or was deemed 10 have
receaved, such notice As trom that time all payments made by or on behalf of the relevant
Chargor 1w the Secunty Trusice {whether in its capacity as trustee for the Secured Partics or
otherwisce) and/or any other Finance Party shall be credited or be treated as having been credited
to the mew account of that Chargor and not as having been applied in reducuon of the Secured
Liabwlues.
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Currency Conversion

For the purpose of or pending the discharge of any of the Secured Liahtics, the Security
Trustee and each other Frmance Party may (in s absolute discretion) converl any moneys
recetved or recovered by it or any Receiver or Delegate pursuant to this Deed or any moneys
subject to applicanon by it or any Receiver or Delegate pursuant to this Deed from one currency
1o another and any sech conversion shall be made st the Secunty Trustee’s (or that Finance
Party's) spot rate of exchange for the time being for obtmning such other currency wuth the first
currency and the Secured Lisbihtes shall be discharged only te the extent of the net proceeds of
such conversion realised by the Security Trustee or that Finance Pany Nothing in this Deed
shall require the Secunty Trustee to make, or shall impose any duty of care on the Secunty
Trustee or any other Finance Party in respect of, any such currency conversion

NO LIABILITY AS MORTGAGEE IN POSSESSION

Neither the Securaty Trustee nor any Recesver or Delegate shall in any arcumstances (etther by
reason of entenng into or taking possesston of any Charged Property or for any other reason and
whether as momngagee in possession or on any other basis) be liable to account to any Chargor
for anything, except actual receipts, or be liable to any Chargor for any costs, charges, losses,
habihties or expenses ansing from the reabsanon of any Charged Property or from any acl.
default or onussion of the Secunty Trustee, any Receiver, any Delegate or any of their
respective officers, agents or employees 1n relation to the Charged Property or trom any
cxercise o purported cxercise or non-exercise by the Secunty Trustee or any Receiver or
Delegate of any power, authonty or discretion provided by or pursuant to this Deed or by law or
for any other loss of any nature whatsoever in connection with the Charged Property or the
Finance Documents

SET-OFF

The Sccurity Trustee and each other Finance Party may (but shall not be obiiged to) set off any
matured obligation duc from any Chargor under this Deed (10 the extent beneficially owned by
the Secunty Tnistee or, as the case may be, that Finance Party) agamnst any matured obliganon
owed by the Security Trustee or, as the case may be, that Finance Pany to that Chargor,
regardless of the place of payment, booking branch or currency of either obligauoen. If the
obligations are 1n different currencies, the Security Trustee or, as the case may be, that Finance
Party may convert either obligation at a market rate of exchange n its usual course of business
for the purpose of the set-off If the obligation owed by the Secunty Trustee and/or any other
Finance Party 1s unhquidated or unascertained, the Security Trustee or, as the case may be, that
Finance Party may set off 1 an amount estimated by it 1n good faith 10 be the amount of that
obhgation.

EFFECTIVENESS OF SECURITY
Continuing Security

The security constituted by this Deed shall remain 1n full force and effect as a conunuing
secunity for the Secured Liabiliies, unless and untl discharged by the Secunity Trustee, and will
extend to the ulumate balance of all the Secured Lialnlities, regordless of any intermediae
payment or discharge 1n whole or n part
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Cumulative Rights

The security consututed by this Deed and all nghts. powers and remedies of the Securty
Trustee provided by or pursuant o this Deed or by Jaw shall be cumulauve and not exclusive to
any rights er remedies provided by law

Remnstatement

If any discharge, release or arrangement (whether 1n respect of the obhgations of any Chargor or
any Secunity for those obligatons or otherwise} 1s made by the Secunity Trustee or any other
Finance Party in whole or n part on the faith of any payment, Security or other disposiion
which 15 avoided or must be restored 1n insolvency, hquidation, admumistration or otherwise,
without hmitatien, then the hability of each Chargor under, the security constiuted by this Deed
shall continue asf the discharge, release or arrangement had not occurred

The Security Trustee may concede or compromise any claim that any payment or any discharge
18 hable 1o avowdance or restoration

No Security held by Charpors

No Chargor shail take or receive any Secunty from another Chargor or any other person in
connection with 1ts hability under this Deed However, if any such Secunty is so taken or
received by any Chargor.

1851 it shall be held by that Chargor on trust for the Security Trustee ¢as trustee for the
Secured Parties), together with all moneys at any tune received or held in respect of
such Security, for apphication 1n or towards payment and discharge of the Secured
Liabihties and

1852 on demand by the Secunity Trustee, the relevanmt Chargor shall promptly transfer,
assign or pay to the Secunty Trustee ali Secunty and all moneys from ume to ume
held on wust by it under this clause 18 5.

PARTIAL INVALIDITY

If, at any ume, any provision of tlus Deed is or becomes illegal, invahd or unenforceable in any
respect under any law of any junsdiction, neither the legahty, validity or enforceability of the
remaimag provisions of this Deed nor the legality, valdity or enforceabthty of such provision
under the law of any other junsdiction will in any way be affected or impaired and. if any pant
of the secunty consuituted, or intended to be constituted, by this Deed 1s invalid, unenforceable
or meffectrve for any reason, that shall not affect or impair any other part of the security

REMEDIES AND WAIVERS

Any amendment, waiver or consent by the Secunty Trustee under this Deed must be m writing
and only 1 the mstance and for the purpose for which tt1s given

COUNTERPARTS

This Deed may be executed in any namber of counterparts and by cach party on separate
counterparts. Each counterpart is an ongmal. but all counterparts shall together consttute one
and the same instrument Dehvery of a counterpart of this Deed by e-mail attachment or
telecopy shall be an effeciive mode of delhvery.

[
[ =)




24.1

RELEASES

Upon the expiry of the Liability Persod (but not otherwise), the Security Trustee shall, at the
request and cost of the relevant Chargor, tahe whatever action is necessary to release the
Charged Properiy of that Chargor from the security consututed by this Deed

GOVERNING LAW

This Deed and any non-contractual obligations arising out of or 1n connecuon with it are
governed by English law.

ENFORCEMENT
Jurisdiction of English courts

The courts of England have exclusive jursdiction to settle any dispute ansing out of or in
connection with this sgreement (including a dispute relating to the exsstence, vahdity or
termunation of this agreement or any non-contractual obligation arising out of or 1n connection
with thus Deed) (a “Dispute™)

The Parties agree that the courts of England are the most appropniate and convenient courts to
settle Disputes and accordingly no Party will argue to the contrary

Clauses 24 1 and 24 2 are for the benefit of the Finance Parties and Secured Parties only As a
result, no Finance Party or Secured Party shall be prevented from taking proceedings relating to
a Dispute 1n any other courts with jurisdiction. To the extent allowed by law, the Finance Parties
and Secured Parties may take concurrent proceedings in any number of jurisdictions.

IN WITNESS of which this Deed has been entered into as a deed and 1s intended to be and is delivered
on the day and year first before written
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SCHEDULE 1

The Chargors

Name Company Number
Avant Acquisiion Co Lumned 09304211
Avant Homes Holdings Limted 08114978
Avant Homes Group Limited 06986776
;\vam Homes Limited 0697861
Country & Mctropohtan Homes Limated 02443898
Manor Kingdom (Scotland) Limuted SC121949
Gladedale (Sunderland) Limited 03675480
Gladedale (South Yorkshire) Lumuted 01043597
High Royds Limited 04533214
Bett Homes Limited SC024489
Gladedale Estates Limaited 04113703
Manor Kingdom Group Limited SC268185
Manor Kingdom Holdings Limited SC213554
Gladedale Holdings Limited 03215228
Ben Bailey Homes Limited 03026597
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SCHEDULE 2

Real Property

Name of Chargor | Premises at: County/District Registered at HM Land
Registry under Title
No:

County & Life, Bleichley Mudlands BM36768%

Metropohtan BM371781

Homes Ltd

County & Redhouse Park. Milton ! Midlands BM280308

Metropohitan Keynes BM277075

Homes Lid

Gladedale South The Coppice, North East TY516989

Yorkshire Ltd Palmersville

Gladedale South Discover Chilion North East DU332589

Yorkshire Lid DU336977
DU311257

Gladedale South Pastures, Mellon View | Yorkshire SYK268775

Yorkshire Ltd SYK268776
SYK532248

Gladedale South Meadowgate Park, Yorkshire YY115621

Yorkshire Lid Crossgates YY26439
YY26440

Gladedale South Katson Hill Road, Yorkshire YY7416 (Parcel 1),

Yorkshire Lid Mufield YY7412 (Parcel 2).
WYK795201 (Parcet 3),
WYK61701 (Parcel 4)
and WYKH6935 (part
only) (Parcel 5)

Gladedale South Redlands Park, Madlands NK88513

Yorkshire 1ud Swaffham

Gladedale South Brookmead. Ashby de Midlands LT1449]1

Yorkshire Lid la Zouch

Gladedale South Harpers Brook, Litle Midlands NN2B 1853

Yorkshire Ltd Stanion
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Gladedale South The Edge, Clowne Midlands DY481831

Yorkshire {.td

Gladedale South Willow Tree Park. Midlands NK216517

Yorkshire Lad Downham Market NK300163

Gladedate Ladgate Lane North East CE220818

Sunderland Ltd

Giadedale Addington Drnive Nerth East TYS520153

Sunderland Ltd

High Royds Ltd Chevin Park, Menston Yorkshire WYKR04115,
WYKg48222,
WYK848223,
WYKB48224,
WYK848225 and
WYKB06077
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SCHEDULE 3

Securities

Name of Chargor Details of company in | Number of shares Description of shares
which shares are held {class, par value etc)
Avant Acquisition Co. Avamt Homes Holdings | 17,311 Ordinary shares of one
Limuted Limited 2,660,567 0263 penny only
Avant Homes Holdings | Avant Homes Group 27.500,010,000 Ordinary shares of one
Lamsted Limuted 2,666,567 0263 penny only
Avant Homes Group Avant Homes Limited 32 Ordinary shares of one
Limited pound only
2,666,567 0263 Ordinary shares of one
penny only
Avant Homes Limited Gladedale Holdings 50,001 Ordinary shares of one
Lamuted pound only
Gladedale Holdings Country & Metropolitan | 24,179,630 Ordhinary shares of one
Limited Homes Limited penny only
Gladedale Holdings Gladedale (South 3 Ordinary shares of one
Lamuted Yorkshire) Lamuted pound only
Gladedale Holdings Giadedale Estates 1 Ordinary shares of one
Limited Lamuted pound only
Country & Metropoltan | Ben Bailey Homes 4295 Ordinary shares of one
Homes Limited Lirmuted pound only
Ben Bailey Flomes Gladedale (Sunderland) | 200,000 Ordinary shares of onc
Tamited Limuted pound only
Gladedale (South High Royds Limued 501 Ordinary A shares of
Yorkshure) Lumuted one pound only
Gladedale (South High Royds Limited 500 Ordinary B shares of

Yorkshire) Limited

one pound only
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SCHEDULE 4

Specilied Contracts

Name of Chargor

Document

1Xate

Parties

Avant Acquisition Co
Limited

Acquisition agreement

12 December 2014

(1) Ubenor Equity
Limited, (2) Bank of
Scotland plc, (3)
Westberry Trustec
Limited as Trustec of
the Gladedale Gemum |
Employee Benefit Trust,
{4) Neil Fitzsimmons,
{3) Keuh Hamsll, (6)
Colm Lewss, (7) Joanne
Massey, (8) Jon
Mortimore, and (9)
Avant Acqusation Co
Limited
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SCHEDULE 5

Form of Notice of Charge or Assignimment - Specified Contracts

Part]
Form of Notice
To: [Name of relevant counterparty 1o Specified Contract)
Address. [ ) {Date]

Dear Sies

[insert name of relevamt Chargor] (the “Company”} HEREBY GIVES NOTICE that by a
[charge}Tassignment] contasned 16 a montgagze debemture dated (Date] and made between, inter alios, the
Company and HSBC Corporaie Trustee Company (UK) Limited (the “Security Trustee™) (the
“Debenture”) the Company [charged by way of first fixed chargelffassigned absolutely by way of first
legal assignment] to the Secunity Trustee all of 11s present and future right, tide and nterest tn and 1o the
fotlowing agreement.

[describe agreement]

{the “Agreement”} including, but not limited to, the nght to demand and receive sl moneys whatsoever
payable to or for the benefit of the Company under or ansing from the Agreement, all remeches provided
for in the Agreement or avmiable at law or i equity in relatton to the Agreement, the right o compel
performance of the Agreement and all other nghts, interests and benefits whatsoever accruing to or for the
benefit of the Company ansing from the Agreement,

All moneys payable by vou to the Company pursuant to the Agreement shall continue to be pud to the
account of the Company you currently pay in to unless and unul you receive notice from the Security
Trustee to the contrary, i which event you should make all future payments as directed by the Security
Trustee

Notwathstanding the [charge{/Tassignment] referred to above or the making of any payment by you to the
Secunty Trusiee pursuam to it, the Company shall remawn hiable under the Agreement to perform all the
obhpations assumed by 1t under the Agreement and neither the Secunty Trusleg nor any recerver nor any
delegate appomted by the Secursty Trustee or any such receiver <hall be at any time under any obligation
or habdity 1o you under or in respect of the Agreement The Company shall also remain emitled 10
exercise all ity nghts, powers and discrenons under the Agreement and you should conunue to give
notrees under the Agreement to the Company in each case unless and unil you receive nouce from the
Security Trustee io the contrary when all such nghts, powers and discretions shall be exescisable by, and
notices shall be given 10, the Security Trusice or as w directs,

Please note that, pursuant 1o the Debenture, the Company and the Security Trusiee have agreed that the
Company will not make or agree 10 make any amendments, varrations or modificanons o the Agreement
or waive any of 115 nghts under the Agreement, wathout the prior written consent of the Secunity Trustee

The Company confirms that

{1 m the event of any conflict between communications received from it and from the Secunity
Trustee, the communicaton from the Seeunty Trustee shall prevail,

(1) none  of the nstructrons,  awthonsations  or  confirmavons m this  Nobee  of
{Charge}TAssignment] (ithe “Notice™) can be revoled or vaned in any way exgept with the
Secunity Trustee’s specific wnitten consent, and
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(1} any written nobice or instrucuions given Lo you by the Securnty Trusice in accordance with this
Notice shall be conclusive.

Kindly acknowledge receipt of this Notice and confirm your agreement to it by sigming the enclosed form
of acknowledgement and returning 1t to the Secunty Trustee at 8 Canada Square, Canary Wharf, London,
E14 THQ for the attention of [e]

This Notce and any non-contractual obligations ansing out of or 1n connecuon with it are governcd by
English law

Yours fusthfully,

for and on behalf of

|insert name of relevant Chargor)

Part 1T
Form of Acknowledgement

{on duplicate]
To HSBC Corporate Trusiee Company (UK) Limted
Address 8 Canada Square, Carary Wharf London, E14 1HQ

Attention:  [e} [Date}

Dear Sirs

We acknowledge receipt of the Nouce of [ChargelAssignment] of which this 15 a copy Terms and
expressions defined in that Notice shall have the same meanings when used 1o this acknowledgment We
grve any consent to the creaton of the fcharge}{assignmem] required pursuant 1o the Agreement and
agree w and confirm that

(n) we will comply with the terms of the Nouce;

{b) we will send 1o you copies of any notices which we may give 1o the Company under the
Agreement a the same time as we send them to the Company,

{c) we have not recaaved nonice of any other charge, assignment or other third party nght or interest
whatsoever in. of, over or affecting, the Agreement or any other nouce relating o the
Agreement, and

(d} this acknowledgement 1s freely assignable or transferable by you, by any subsequent assignee,
sransferee or successor in ttle in accordance with the terms of the Agreement ("Subsequent

Party’™) and by any receiver appointed by you or by any Subsequent Party pursuant io the
Debemure.

Yours faithfully
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SCHEDULE 6
Form of Nofice of Charge — Accounts not with the Security Trustee

Part1
Form of Notice

To: [Nume of relevans bank or financial msutution}
Address, [ 1 {Date]
Dear Sirs

[Insert name of relevant Chargor] (the ‘Company™) HEREBY GIVE NOTICE that by a charge
contauned 1n a mortgage debenture dated [date] and made between, inter alios, the Company and HSBC
Corporate Trustee Company (UK) Limited (the “Security Trustee™) (the “Debenture”) the Company
charged to the Secunty Trustee by way of first fixed charge all of its present and future right. title and
interest 1n and to all moneys from wme to time deposited in or standing to the credit of any bank account

with any bank or financial institution, including the following account{s} (cach a “Relevant Account™)
mantaned with you,

[Spectf accoums account name, account number, detculs of branch erc]

Accordingly, the Company hereby wrevocably and unconditionally mstructs and authorises yon

(a)

(b)

(©)

to disclose to the Secumy Trustee, without any reference to or further authority from the
Company and without any enquiry by you as to the jusnficanon for such disclosure, such
information relating to any of the Relevant Accounts and the moneys from time to tme
deposited in or standing to the credit of any of the Relevant Accounts as the Secunty Trustee
may at any ume and from time 10 time request you to disclose 1o 1,

1o hold all moneys from ume 1o time deposited i or standing to the credit of any of the
Relevant Accounts to the order of the Secunty Trustee and to pay or release all or any part of
such moneys 1n accordance with the written instructions of the Secunty Trustce ar any ume and
from time to ttme, and

to comply with the terms of any other writen notice or mstructions that you receive at any tine
and from time 1o time from the Security Truslee i any way relating to the Debenture, any of the
Relevant Accounts or the moneys {rom trme 10 ume deposited in or standing to the credit of any
of the Relevant Accounts without any reference to or further authority from the Company and
without any enguiry by you as to the justification for or validity of such nouce or tnstructions

The Company confirms that

m

(i}

Ithey are not permutied 1o make mny withdrawal all or any pan of the moneys from ume to Vme
deposited in or standing to the credit of any of the Relevant Accounts without the pnor wniten
consent of the Security Trustee or except as expressly permstted by the terms of the Debenture,)

! or

[By counter-signing this notice. the Secunty Trusiee confirms that we may make withdrawals
from the Relevant Account unti] such tume as the Security Agent shall notify you 1n wnting that
their permissions 15 withdrawn, whereupon we will not be permitted to withdraw any amounts
from any Relevant Account without the prior consent of the Sccunty Trustee)*

! For use only if 1t is bloched account (1e the Mandatory Prepayment Account or Holding Acuount)
2 For wse of 1 15 an unblocked account
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in the event of any conflict between commumeanions received from 1t and from the Secunty Trustee, the

(u)

[$E1);

communication from the Security Trustee shall prevail,

uone of the wnstructions, authorisations or confirmations in this Nouce of Charge (the “Notice™)
can be revoked or varied in any way except with the Secunty Trustee’s specific written consent,
ane

any wrilien notice Or Instructions given to you by the Secunty Trustee v accordance with this
Notice shall be conclusive,

Kindly acknowledge receipt of this Notice and confirm your agreement to it by sighing the enclosed form
of acknowledgement and returrang 1t to the Security Trustee at 8 Canada Square, Canary Wharf, London,

El4 [HQ

for the attention of [#}

This Notce and any non-contractual obhgations ansing out of or in conncction with it are governed by
Engtish law.

Yours futhiully,

for and on behalfl of

[enserr name of 1elevant Chargor]

To

Address.

Auanuon

Pear Sirs

Part 11
Form of Acknowledgement

[on duplicate)
HSBC Corporate Trustee Company (UK) Limauted
§ Canada Square, Canary Wharf, London, E14 1HQ

{e} [Date]

We acknowledpe receipt of the Notice of Charge of which this is a copy Terms and expressions defined
in that Nouce shall have the same meamngs when used in thrs acknowledgment We agree to and confirm
the following

{a)
b)

(c)

:
|
1
H

we accept and will comply with the termss ef the Notice;

we have not recerved notice of any other charge, assignment or other third party right or intcrest
whatsoever tn, of, over or affecting any of the Relevant Accounts;

we have not clamed or exercised and will not clmm or exercise (except with the Secunty
Trustec's prior wrten consent) any security imterest, night of se-off, consohdatien or
counterclmm or any other nght against or in respect of any of the Relevant Accounts, except in
respect of our usual adminstrative and sansactional fees and charges o relation 10 the Relevam
Account i quesiion, and
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(d) we shall not permit the Company 10 make any withdrawal from any of the Relevant Accounts
after receipt by us of a nouce from the Security Trusiee prohibiung such withdrawals 1o the
extent specified in that notice..

Yours faithfully

for and on behalf of
[neane of refevant bank or financial insttunon)

i
I
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EXECUTION PAGE

THE CHARGORS

Executed as a deed by
AVANT ACQUISITION CO. LIMITED
on being signed by

. GILES. ShHage . . .

in the presence of

Pharector

L i

Name. Cepvee . Doweonty
MACFARLANES LLP
Address * 20 CURSITOR STREET
LONDON
- - EG4A tLT-
Occupation TEAWEE  Soliwamr

Exccuted as a deed by 3

AVANT HOMES HOLDINGS LIMITED )

on bemng signed by ) -

- &(ES SHARP )i hrector

in the presence of )

Signature of witness,

Name .. CRAG: Tourenw
MACFARLANES LLP

Address - 20 CURSITOR STREET
LONDON
-EG4A-1LT

Occupation L TERANES | o
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Executed as a deed by

AVANT HOMES GROUP LIMITED

on beipg signed by
CES THNARE .

1n the presence of.

Signature of wilness.
Name

Address.

Occupation.

Bxrecuted as a deed by
AVANT HOMES LIMITED
on being signed by.

. GUES §HARP |

an the presence of*

Signature of witness.
Name.

Address.

Occupation,

UK - 203450054 9

Director

R N

. CRM&  Joueonn
MACFARLANES LLP

- 20 CURSITOR STREET

LONDON
EC4A 1LY -

TEHNGE  SaauToes

)
)
)
)
)

.‘—

CRAG  Touveonty
MACFARLANES LLP
20 CURSITOR STREET
LONDON

 EC4A LT

TRALNNEE JSotuTor




Executed as a deed by

COUNTRY & METROPOLITAN HOMES)

LIMITED

on being signed by
LEr JHARP |

in the presence of

Signature of witness
Name

Address

Occupation

Executed as a deed by }

MANOR KINGDOM {(SCOTLAND))

LIMITED

on bemng signed by, ) . .
C tht&s SHARP ) Director

in the presence of:

Signature of witness
Name.,

Address

Occupanion

UK - 203450034 9

}

)]
) Dircctor e
)

. CRIG TSouConty

MACFARLANES LLP

- 20CURSITOR STREET -
LONDON

- EC4ALTY -

TEMNEE. Solitarox

)

(AU Tovcond
MACFARLANES LLP
20 CURSITOR STREET
LONDON
EC4A 1LT. .

. FRANEE ol troe




Executed as a deed by }
GLADEDALE (SUNDERLAND) LIMITED)

on beagg signed by- ) .
.. &LE-J. Jl—{f"ﬂ? e - )] Darector /
in the presence of. )
Signature of witness. " _
Name . CRAYr  JouR0AN
MACFARLANES LLP
Address .. 20 CURSITOR STREET
LONDON
EC4AILT .
Occupauon . LCTEARSESG  JolumTes
Executed as a deed by }

GLADEDALE (SOUTH YORKSHIRE)
LIMITED

on being signed by- ) .
. d’llnﬁi«fw . ) Director /
in the presence of )
Signature of witness . _
Name . Cﬁﬁdﬁr . SNVEOAN
MACFARLANES LLP
Address, . 20.CURSITOR STREET -
LONDON
EC4A 1LT. . ..
Cccupanon; .. TRAWEE  SotlumoR
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Executed as a deed by
HGH ROYDS LIMITED
on bemg signed by:

. GHEES | STRRP

in the presence of

Director /

L S

Names .. Wff XO\JEDR-N
MACFARLANES LLP

Address .20 CURSITOR STREET
LONDON
ECSA 1T

Occupanon . TERAMWNERS . Jdob i

Executed as a deed by }
BETT HOMES LIMITED )
on being signed by ) ..
. étf-&; SHAeP .. . ) Duirector }?/
)

11t the presence of:

Signature of witness:

Name . CRPAL . RoMRDAN),
; MACFARLANES LLP
Address -20 CURSITOR STREET -
LONDON
ECG4A 1LT. . .
Dccupairon TREWEE Sobates
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Executed as a deed by
GLADEDALE ESTATES LIMITED
on bemg signed by,

{LES [HACP

1y the presence of

rector

R e

Signature of witness

Name . LCRAG Souroay
MACFARLANES LLP

. Address: . 20 CURSITOR STHEET.. .

‘ LONDON
ECAA LT |

Occupation .. T?R‘-Nfé-ﬁ . Jbﬂ-&um@

H

lad

‘Executed as a deed by )
MANOR KINGDROM GROUP LIMITED )
Ean hetng signed by, ) e .
cL LES L 3Rkl | ) Director V
10 the presence of, )
Signature of winess
Name: RAter  Joveomy
MACFARLANES LLFP
Address 20 CURSITOR STREET - -
LONDON
ECAA T, .- ..
Cccupalion CTEAWEE, Jaularme
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Executed as a deed by )
MANOR KINGDOM HOLDINGS)
 LIMITED

on bci& signad by: )] .
.. IiLeg StHweP . .. )] Drrector I
1n the presence of )

Segnature of witness

Namu DL R, Tyt oy
MACFARLANES LLP

Address .20 CURSITOR STREET,
LONDON
EC4A LT

,Occupation . TRAREE. ol

Executed as a deed by
‘GLADEDALE HOLDINGS LIMITED
on bemng signed by,

A ES ek

10 the presence ofs

Dhrector

)
)
)
)
)

Signature of witness:

‘Name: .. LEAE SovRDAN
MACFARLANES LLP

Address R0 CURSITOR STREET
LONDON
EC4A ILT

Occupation. TRANEE . Solicare
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Executed as a deed by )

BEN BAILEY HOMES LIMITED )

on bemg signed by )
G“«-ES SHrEfP h] Direcior

)

in the presence of”

Name - CKM" FoELAN
MACFARLANES LLP
Address: 20 CURS'TOH SWEET
LONDON
(ECAA LT
Occupation TRAWMEE-.  {oun
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UL SECUHRITY TRUSTRD

HSBC CURI'| T FTRUSTEE COMPANY (UK) LIMITED

Jason Blondell

By

Authorised Signatory
Address. § Cunada Square. Canary Whant Londen, E14 HIQ
Fax Number 0207 Yol 4350
For the Attention of lasen Blondell
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