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Details of Charge
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FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: DOMINIC LUSH
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7852681

Charge code: 0785 2681 0015

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 22nd July 2022 and created by DUCHY HOMES LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006
on 26th July 2022 .

Given at Companies House, Cardiff on 27th July 2022

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

Companies House s



Dated ~ 22.July 2022

'DUCHY HOMES LIMITED
_as Borrower .

STADIUM RETAIL (HOLDINGS) LIMITED
as Lender

'SECURITY AGREEMENT ~
JUNIOR DEBT
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This Security Agreement is made.on 22 July 2022

0

(32):

Betwsen

Duchy H’dn'aes‘;. Limitéd.'(r‘egist'ered in England with number 07852681) (Eorrower-)‘ and --

' Stadmm Retail (Ho!dmgs) lelted (regtstered in England with number 05188394) (Lender)

: It ls ag reed

: ,E -

.Defmit{:}ﬁéiand..'in_terpret'at'ibn.' -

~-Definitions-

I this deed:

- Charged :Ac'q'c_tﬁd n'_t..has' tﬁe‘ meaning given It'b it .ih .cia use 3..4(9') (Fi‘ rs't.f_iiced. c_h_.'a'rg'es)

'_E'Jeb't's- has the meaning given to it i‘h'dfaus'e 3.4(f) (First fixed charges)

Faéility Agfée'ment means the facility'agréémenf—-junior' debt between the Boirower and the .

~Lenderand dated on or about the date of this: deed undef which the Lender ‘agrees to make .

avanable to the Borrower’she annfac;hty P

'-letures means;. in: respect of any Secured Property, all fixtures and fittings (including trade

fixtures and f;ttmgs) and fixed plant and machmery now or at any’ tume after the date of this deed" .

.oon that Secured F’ropeny

.'Fioatmg Gharge Assets ‘means all the assels and underfaksng from tlme to ttme sub;ec:t to the: '

floating charge created under clause 3 5 {Floating charge)

Intellectual Property means:-

(a)  any paterits, trade marks, service. marks, designs,. ‘business names, cbbyrights,

 database rights, design: rights, topography rights, domain- names; moral rights, .
inventions, confidential- information, knowhow and. any other associated -or similar
intellectual property rights and interests anywhere in the world (which may how orin the

~future subsist); and in each case whether registered or unregistered and ~

by thebenefitof all appl'ica'tibr'is rights to apply for and rights to use such assets (including,
without limitation, any licences and sub- hcences of the same) (WhECh may now or in the -
'future subsnst) :

- “Investments means any shares, stocks, debenture security, sécurities, bonds and investments

of any type whatever, including but not limited to, negotiable instrumients, certificates of deposit,

eligible debt securities, interests in collective-investment schemes, or other investments referred -

to in'section 22 of, and as defined in Part Il of Schedule 2 to, the Financial Services and Markets

Act 2000 and PartlIl 'of the Financial Services and Markets: Act 2000 (Regulated” Activities)
 Order 2001, whether certificated or uricertificated; ‘physical or dematérialised, regiéter'_e'd or.
- unregistered, held by the Borrower or by a trustee or clearance system or nominee '

Party meatis-a party to thls deed

_.'Pr’op'ei’ty'm'e'an"s"the_'prbpe'r’tyfdes'cribecf in Schedule 1 (Property)




Property Acquisition means an-acquisition by the: Borrower of the Property on the terms of the
-Property Acqursmon Dacuments -

Property Acquisition Agreement means: the agreement retet;ng to the sate and purchase of '
the Property : .

C Property Acqursrhon Documents means, in respect of the Property Acqursrtron the Property .
" Acquisition: Agreement together with-all transfers and assignments made pursuant to that
- agresment, and any other document designated as 3 F’roperty Acquisition Document by the
- 'Lender and the Borrower

Recewer meaans any recerver manager or administrative receiver appo:nted by the Lender .

o respect of the Borrower or any of the Secured Assets

Re]eted Rrghts m‘een‘s, rn respec‘t of any 'Investment:'-

{4y all mohies pald or payab!e in respect of that Investment (whether as’income, capital or
' otherwise)

-.(bt o all shares, investments .or other-assets derived from that !h'\:restme'_n't and.
eyl rights dea’rived'fronfr or incidental to that t'nvest'nw'ent

: Rei.'evént'Agreem’ent.'me'ans:.

a) -eacn.P-roperty Actzu.isitien_'t.)ocurnen_tendi '

(b each other egreement desrgnated as a Relevant Agreement by the Lencter and the '
BorrOWer in wrltrng

Rete\rant P‘olrc:es means aiE pohc:es of instirance present end future in whrch the Borrower has'
~an interest. (ntherthan policies in respect of third party. irebrhty) togetherw;th all mon:es payabie.
in respect of those policies -

_ __-Secured Assets means all of the Borrower's assets and: undertekrng the eubject of any Securrty
: created by under or supplemental to, this deed in favour of the Lender :

~ Secured Obtrgataons means all monies-and liabilities now or after the date of this deed due _-
owing or incurréd by the Borrower. to the Lender urrder the Senior Finarice Documents. (or any.
of themy) in any manner and in @ny currency or currencies and whether present or future, actual
or contingent, whether incurred solely or jointly with any other person-and whether as priricipal -
or surety together with all interest accruing on such menies and liabilities and atl costs, charges
“and expenses incurred by the Lender under any Senior Finance Doc:ument except for any
abligation. which, if it were included here, would constrtute un!awqu fmancrat assrstance orits
equwatent in any other;unsdrctrOﬁ :

.Secured Preperty means, -at -any time, the: Property and all other freehold teasehoid ar
commonhetd property which g subject to-any Securrty created iay, under or supplementat tc
this deed

“Security Period means the period beginning on the date of this deed and eriding on the date
on which the Lender is satisfied that the Secured Obligations have been ‘ifrévocably and -
:uncondrtronally sat:sfred infull and all facairtres made avarlebte by the Lender to the Borrower
have: been cancelled




1.2

14

1.5

Interpretation .

{ay

(c).

Unless otherwise defined In this deed; a term defined in the Facility Agreement has the
same meaning when used in this deed or. any notices; acknowledgements or ‘other .

.documents |ssueeci urnder or |n connectlon with this deed
In'this deed_ the term dispose includes any sale, lease, licends, transfer or loan.

* Clause 1 (Definitions and E'nterpretaiti'on') of the Faaility Agreeme'rit is incorporated in this -

deed asiif setout here in full but sothat each reference in that clatise to this Agreement

: .'shall be read asa referance to.this deed

Third party r:ghts

@

(a)

Unless expressly prowded to the contrary in‘any Semor Fmance Document a person

. who is not a Par&y has no right under-the Contracts (Rights of Third Parties) Act 1999

to enforce of enjoy the beneﬂt of .any term of this deed or-any -other-Senior Finance
Document issued-or entered into' under or in; connectfon with it but this does rot affect
any right or remedy of 4 third party which exists or is avaﬂabie apart from the Contracts -

(Rights of Third Parties) Act 1998,

Uriless expressly provided to the contraiy in any Senior Fihancc Docurment the consent

of any.person who is not a Party is not required to rescind or vary this deed orany cther -

- Senior F-‘mance Document entered into under orin conneat:on with if. -

. A:dmih-ls_tratlon _

Any reference in this deed, or any other Senior Finance Dogtiment eritered into under

or:in gonnection with i; to the making of an administration order shall be treated as’

including a reference to the appointment of an administrator under paragraph 14 (by

 the holder of a qualifying floating charge in respect of the assets of the. Borrower) or22 .
" (by the Borrower or the directors of the Borrowery of Schedule BT to the. Insolvency Act-
_ -1986 or any steps taker toward such ofder or appclntmeﬂt

Any reference in this déed or any- cther Semor Finance Documeht en't'ered into under-

Lor in connection with it, to making an applrcatlon for an administration.order by petltlon-
~shall-be treated as including a réference to making an administration apphcatmn to the
+court under Schedule B1 to the Insélvency Act 1986, appomtmg an administrator under
- paragraph 14.or 22 ofthat Schedule, or giving notice Under paragraph 15:0r 26 of that-

Schedule of intention’ to appomt an admmsstrator or any steps taken towards such:

- apphcat;cn or.notice.

!ri'ccrpc_ratéd terms

The terrfis of the Senior Finarice Documments and of any. side Tetters relating to the Senior
Finance Documents and the Secured Obligations are incorporated into this deed to the extent
required for any purpcrted disposition of any. Secured Assets contained in this deed to be a valid -

- disposition in-accordance with, sectlon 2(1) of the Law of Prcperty (Mzscellanecus Provisions).
Act 1989 : -
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3.3

34

Covenant to pay

The. Borrower covenants with the Lender to pay and discharge the Secured: Obligations when

they become due for payment and drscharge in accordance with'the terms of the Senior Flnance

: 'Documents

'Char_’ging provisions

General

."Aitsécurity ﬁcréate'd by the BorroWér under cE'auses'Sé -to:3;5' inctﬂSEVe 82

'(_aj" 8 contmumg socurrty forthe payment and dlscharge of the Secured Db!sgatrons,

by granted W|th fult trtte guarantee

(c) granted in‘respect of all the rtght title and intérest (if any) present: and future, of the

Borrower ireand to the relevant Secured Assat and

- (dj‘. ; -grant_e_d in favcmr ofthe L‘ende‘r.-

First I"éga:! mortgages

The Borrower charges by way of frrst Eegal mortgago the Property, and all Fixtures on-the

Property
: .As‘sign_men_té- _

~The Borrower assigns:

(a) t_hé Relévé’ht_. Ag'reenﬁents:'; and

(b) - the Relevant Policies. -

~ The Borrawer shall remain Irahle to ‘perform aII its obtrga’trons under gach Ro!ovant Agresment.
“and each Reievant Poltcy :

First fixed charges

The Borrowér chargeé. by Wa_yf of ﬁ’rst fixéd charge:

&) - all :nterests and estates in any freehold, leasehold or commanhold” property how or
' ‘subsequently owned by it {other than any freehold, leaséhold. or commonhold property

effectively charged by way of tegal mortgage under ciause 3.2} and, in each case, the B

Frxtures on aach such property

(b) the: proceeds of sale of its Secured Property and: all ficenices to enter on or uso any' :

-Secured Property, .

(c) "the benefnt of all other agreements mstruments and rrghts felating to. its Secured.'

:Property,

dy Al plant, machmery vehro!es computers ‘officé and other equment all fumrture
ffurmshlngs equ:pment and toots and any removals or roplacement of them present.
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and future and the benefit of all contracts; licerces, warranties, marntenance contracts
relaturrg to them and any renewals and repracements of them; _ :

(e} the mvestmeets together wrth alE Related Rights;

"y aEI book and other debts due to the Borrower and therr proceeds (both co!!ected anci

-uncei!ected) (together Debts) and all rights, guarantees,-security or other collateral in- '
respect of the Debts (or any of them) and the benefit of any judgment or order Eo paya -
sum of money and all rights toenforce the Debts (or any. of them) : :

_(Q).. all mionies from time to time ‘standing to the cred;t of each account mcludmg ‘without -

fimitation; held by the Borrower wrth any bank burldrng secrety, financial institution of -
“other person (each an Aceount)

;(h')l- - ali' its Entel!ectual Property;
(i) 'a!E-its'gobdwiil and uncalled capital;

() the benefit of all Authorisations held or utilised by it in'connection with its business or

the: use of any of ifs assets-and the right to recover and receive compensenon payabte :
in respect of any of them; em:i

(k) to the-extent !hat any assignment in; ciause 330 meffectrve as an assrgnment the
. assets referred to m that clause

Floating charge

" The Borrower charges by way of first floetin'g' chiarge all its assets and u'rrde'r’rakin'g wherever

located both present-and future other than any assets effectively charged by way of legal

: mortgage or fixed charge or assigned Under clauses 3 2 3. 3 or 3.4,
' Quahfymg_ tloating charg_e

This deed contains a-qualifying floating charge and perag'reph 14 of Schedule B1 to the -

Insolvency Act 1986 appliesto'the: fioatrng charge created by or under this deed

g 'Gonvefsron of ffoatmg charge to a frxed charge -

The Lender may, at any time by. notice in wrrtang to the Borrower convert the floatrng charge -

-created under clause 3.5 into a fixed charge as. regards any-Floating Charge Asset as'it sha!E -
_ specrfy |n the notrce if. 5 .

{8). © an Event of Default is continuing; or

(b} .in.'t_ﬁ_é popinion of the E;_ende'r-ihat' Floating Charge Asset is in danger of being seized or
-any fegal process or execution s being enforced against that Floating Charge Asset.

.A.u'tometic cri)'mrersién of floating charg‘e to a fixed charge

If (unless permatted in wrrtlng by the Lender or expreesly permz{ted under the terms of any Senror

: .Fmance Dec:ument)

'(-a) ~ the'Borrower creates or attempfe tc:: create any Secunty over any of rts Fioetmg Charge
- Assets:
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(b}  -any person levies or attempts to levy any distreSS attachment execution or other legal

process agarnstany Floating Charge Asset; or

(&) ':an'y' corpo’rate action, _Iag‘al"proce'edings or _o'ther 'p‘ro‘éedu’res or steps _ér'e taken forthe
windin'g up dissolution; administration or reorganisation of' the'Borrower -

the floating: charge created by this deed W|ll automatrca!ly and rmrnedrate!y without natrce be
converted into a fixed charge over the relevant assets of, i the circlimstanices described. in
clause 3. 8(cy, over all of the Fioatmg Charge Assets.

Dccum‘ents of fitle .

The Bbrrcweris'hanc

.(_a)i - immediately upon the execution of thrs deed (and on the acquisition. by it of any rnterest :

in any Secured Assets at any: time) deposit with the Lender 4ll deeds, certificates and )

other dccuments in rts possessian constrtutrng or evidencing’ title'to the Secured Assets
(or otherwise procure that any such-deeds, certificates and other documents are held
to the-order of the Lenderon terms acceptable to the Lender) and '

by -depos;t wsth the Lender'at any trme' after the: date: of this deed' any further deéds

- cértificates and other documents constituting or evrdenc:ng title to the Secured Assets,
'promptly ‘upon coming into-possession. of them (or otherwise procure that any such’
degds, certificates and other documents are he!d to the order of the Lender on termg
acceptabfe to the Lender)

'SmaIE company moratorlum

Where the Bormwer is an elrgrbEe company wrthrri the meamng of paragraphs 2 to 4 (mc]usrve) -
of Schedulé Al to the Insolvency Act 1986, then the obtaihing of a moratorium, including any

_"prelrmrnary decision, or investigation in terms of paragraph 43 of Schedule A1 tothe Insolvency

Act 1986 shall not cause the: floating charge created by this deed to crystallise into = fixed
charge, nor cause restrictions which would not otherwise ‘apply to-be. imposed on the: drsposai

- of its property: and assets by the Borrower
‘Contintiing security
“Continuing security

The Securrty constrtuted by this deed sha!! be contrnumg securrty and shaft remam m qul force -
~.and effect regardless of any infermediate payment or discharge by the Borrower or any other

person of the whole or any part of the Secured Dbfrganons

Recou rse

" The Security constitited by this deed:

{ay isuin addrtron tor any other Secursiy whach the Lender may ho!d at-any time for the-- :
Secured Dbhgatrons {(or-any of them); and -

b} may be en‘forc‘ed without first havirsg'récours_e'i'o any other rights of the Lender.
Negative pledge

 The Borfowar shall not create or permit to subsist any Security over any of its assets.
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6.2

7

e

The Borrower_shall not:

'('aj- coosell, transfer of othemrse dispose of any of ifs assets on terms whereby they.are or may

" be. leased toor reuacqurrod by it:

by sell, 'transfer or otherwise dr‘spose'of any of its reoéiVébEes on réoourse terms:

' (o) o cgnfer mto any arrangement under which monzy of the heneﬂt ofabankor other account

..rnay be applred set-off or made subject to a combrna!ron ‘of accounts; or -

(dy enter into any oth_er‘ préfer‘ential'arrangem'en't havifg a_Simiiar effect, ...

in orroumstances whera the arrangement or transaction is entered into przmarrly asa method of -
. ralsmg Financial Indebtedness orof frnanomg the acquisition of an asset. '

Clauses. 5.1 and 5.2 do not apply to any Security. which is expressly permrtted pursuant to _
paragraph 9.6 (Negatrve pledge) of the Facility Agreement

.Restrrctlons: on disposais.

The Borrower shall not enter mto a smgle transaotson ora serres of transactions’ (whether related:”
or not) and whether voluntazy of invaluntary to drspose of ali orany part of any Secured Assets

Clause 6.1 does not a’p’ply_"to any d_isposr’ii“maﬁde'by the: Barrower:

@y i'n-.the-osuél ooursé.of business; o
by 'eXpressEy_pérmitted purs_ua'n_t to the FaoiE’Ety.Agréé_mént,
“Further assurance

“The Borrower shall promptly do all such 4cts' and execute all such: dosumerits (including -

assignments;. transfers, - mortgages, chargés, notices and-instructions) as the Lender may "

reasonably specify (and in such form as the Lender: may reasonabEy require) in favour of the': '

Lender or its nommee(s)

(a) . to create, perfect, protect and faintain tne Securiiy created or i'nténded' to be created .

under or évidenced by this deed or for the exercise of any rrghts powers and remedies
ofthe. Lender provided by . or pursuant 16 this deed or by law; -

(_'b)" o corifer on the Lender Security over any. property and assets of the B'orrowe'r located

~in-any junsdlctron equivalent ar similar to the Securlty intended to bo conferted by or -
-pursuant to this deed ‘andlor- :

. fc)'; '(if'an Event of Default is continuing) _'to -fac‘ilitatelthe_ realisation of the assets which are,

= or’are-intended to be, the‘sub}ect of the Sécurity .oreated by or under this doed.

The Borrowsr. shall take-all such actlon as is avar[able to-it (mcludlng maklng all f:llngs and
' reglstratrons) ‘as may be necessary for the purpose of the creation, perfection, protection or -
© maintenance of any Securrty conferred or intended to be conferred onthe Lender by of pursuant
'.to this deecf

Ay document requirsd to be executed by the Borrower under this clause 7 wrll be prepared at
‘the costof the Borrower
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40.4

Land Registry

Application for restriction

(@) - In relation to Jand and buildings situated in England and Wales, title to which is
registered or is to be registered at the Land Registry, the Borrower cohsents to an
application being made to the Chief Land Registrar fof registration of a restriction on-
the register of title (in Land Registry standard "Form P") of all present and future
registered freehold, “leasehold or commoenhold ‘property of the Borrower (and any: -
. unrogrstered propemes sub;eot to compulsory frrst regrstratron at the date of this deed)

by The Borrower confirms that so far as any of the Secured Property is unregsstered such

zland is not affected by any disclosable overriding interests wathm the | meanmg of the-
Land Registration Act 2002 or the Land Regrstratlon Rules 2003

. Tacking*and:;furt'her adv'an_oes

The Lender s, subject to th terms of the Facility Agreement, Under an obligation to make fuither’

“advances to the Borrower and this security has been made for securing such further advances.

The Lender and the Borrower by this deed consent to an application being made to the Chief
Land Registrar to enter a note of such obligation on the register of title to all present and future:

fegistered property-of the Borrower (and any unregisterad propertres subject to compulsory first -
-'regastratron at the date of this deed)

" Future prOperfy

_'If the Borrower acqusres {or rntends to acqulre) any’ freehold or leasehold or. other mterest in-
property afﬁer the date of this deed :t must

_('a')- notrfy the Lerider mmedrateiy of such aoqu:sutnon or its 1ntenhon to acqusra suoh

property;
.('b')... unless othérwise agreed by the Lender in writing, at the same time as the acqguisition of -

- such property and at the ciost_ of the Borrower, execute and deliver to the Lender, a
supplemental charge by way of first legal mortgage in the-form specified.in Schedule 2
“{Supplemental Security Agreement) of such property and all Fixtures on such property
in favour of the Lender in such form as the Lender may: require; :

E ('_o)' ' -obt-am-isuch consents as are requ;red for the Security referred to :o-thisrolause 9,

{dy.  ifthe 'iitlo to such-freghold or leaééh’old oroperty is 'registeréd' at the Land Registry or

reqwred to be'so registered, to give the Land Regrstry wrrtten notrce of the Secunty| )
~and

(e) S applrcabie ensure that the Securaty is correctty noted in tha reg:st»:-:«r of trt!o agamst
that title at the. Land. Reglstry '

: Notic’e‘s‘ of assrgn‘ments -a"nd oharge's_
Relevant Agreements -

" {s) .The Borrower shall give riotice in the form spécified in Part 1 {Form of notice of

-assignment) of Schedule 3 to the other. parties ta each Relevant Agreement that the
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{a).

(e

Borrawer has eesagned to the Lender all its right, trtle and- interest rn that Relevant
Agreement.. : : : :

The Borrower shetl g|Ve the neteces referred to in clause 10. 1(a)r upon 3 Defeuit that g

'contmumg

(iy . inthecaseof &aich Relevant Agreement iri existence as at the date of this deed,”
' -on the date of thre deed; and

(i) n the case of each Relevant Agreement coming into existence or being
- designated ds such after the date of. this deed, on the later of that agreement .
comrng into’ ex;stence or being deergneted a Re!event Agreement '

_ The Borrower shell Use reasonable endeavours to' procure that: the recrprent of each

siich. notice acknowledges that not:ce in substantra![y the form specified in Part 2 (Form

- -of acknowlédgement) of Schedule 3 wrthrr_r_ 15 Business Days of that notice being given: -

“Insurance policies

The Borrower shall give: 'n'otrce i the form specified in Part 1. (Form of netice of

- cassignment) of Schedule 4 to the insurer under each Relevant Poircy that the Bofrowetr -
“has assigned to the Lender all its right, itle and interest in thet Relevant PoEscy

_' The Borrower shali give the notrces referred toi m clause 10 2(a) upon a Default that'i rs_
'_contlnumg

'_ M in the case of each Relevant Policy eubsretrng et the date of thrs deed on the -

date of thre deéd: and

_(ii}- ~in- the case of each Relevant Paolicy commg into: exrstence eﬂer the. cfate of thrs

deed, on that Reievant Polrcy being put on rrsk

Th‘e.’Borrewer-sheH Use reasonableendeamurs to proCUre-th'at_the r_e_cip'ient of each -
such notice acknowledges that notice in substantially the form specified in Part 2 (Form

-of acknowledgement) of Scheduie 4 within 15 Buerness Days of that notice berng g;\ren _

Charged Accounts

s oy

e

" The Borrower shall give natice in'the form specified in Part 1 (Form of notice o'f'ch'erge)'.
of Schedule 5 o the financial institution at which each Charged Account is held that the -

Borrower has created a frxed charge over the balence stendrng to the credit of that

: Cherged Account.

" The Borrower will.give 1 the natices referred to in c!ause 10. S(a) upon a Defeu!t thet is

contrnurng

Qi the caseofa’ Charged Ac:.c:ount he!d by the Borrower atthe oEate of this deed,

o on the date of this deed: and

{iy . in‘the case of a Charged Account opened after the date: of this deed on’ thet: o
' ~Charged Account being opened. - :

“The Borrower shall use reasonablé endeaviirs to procure that the recipient of each

such. notice acknowledges that notice substantially in the formi specified in Part 2 (Foim -

Cof ecknowledgment} of Schedure 5 wrthrn 15 Busrnese Deys of that notrce being grven _
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1.6

investments.

| Delivery of documents
: 'Onthezfatérof:' |
{ay  the date of this deed; and

by the date of acquisition of those-Investments or Related Rights;

the Borrower shall

(i deliver to the Lender al certificates of title and. other documents of title or

_evidence of ownersh;p in respect of its Investments and ihe Related Rtghts -
and

“(ify deliver to the Lender such fransfer documents {with the transferee left blark) or
any other documents as the Lender may: require or otherwise request in respect
of those Investments and Related Rights.

Dividends:

Until any 'sté'ps are taken to enforce the S'eCUrit'y' created by or under this deed the Borrower
shall be entitled to receive and retain all dividends, distributions and other monies- recewable in:

respect of its Envestments and Related Rights.

' Votin‘g*rights

© The BorrOWer shaII not exercise its voting ‘and- other rrghts in respect of its Investments and:-

Related nghts in & manner whsch is Ilkely to be pre;ud;cuai to the mterests cf the Lender

: Payments

' The Borrower shall make all paymants whlc;h may become due and payabie in- respect of any-

of its Investments and Related Rights. If it fails to make. any such payments, the L.,encEer may,
but shall not-be obliged to, make such payment on behalf of the Borrower. Any sums.so-paid
by the Lender shall be repayable by the Borrower to the Lender on demand aﬂd pending stich .
repayment shall constitute part of the Secured Obfigations,

Qb’llgataons:-

The B‘érerér'_shaII remain fiable to observe and perform all of the conditions and obligations -
*assumed by it'in‘respect of its Investments and Related Rights and the Lendsr shall not be- -

requwed to perform or fulfil any obhgatzon of the Borrower i respect of any Investments or

.Related Rights.
Compliance with:.notices- '

*“The Borrower- shall comply with any not’i'ce'se'rved on it under the "Cdf'npanies Act 2006 of

pursuant tothe articles of assaciation.or any other constitutional document of any relevant entlty

in-respect of or in conrgction with the Investments or Related Rights and WIII prc:mptly prowde
- to'the Lenderacopy of that notice:
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S132

33

Conversion-

'.l'mmediatety on conversion of any Investments or Related Rights-from a - certificated to an

uncertificated. form, ‘and on' the -acquisition of any investments or Retated Rights: in an
uncertificated form, the Borrower shall give such instructions or dsrections and take such other’
steps and- enter into, such documentation-as the Lender may require in-order to - protect or:

B preserve the Security infended to be created by this deed
Securlty. power:of attcrneyr'

| The Ei'orrowe'r by wéy o'f"s'ecurity irrev’ocabl’y' and severat]y appoints the Le‘n'der sach Receiver. -

and any.of. their delegates or- sub- delegates to be its attomey to take any action which. the.

‘Borrower is obliged to take under this deed. The Bcrmwer ratifies and confirms whatever any. '.

attornay does of purports to-do pursuant toits apporntment_ under this clause 12.

Enforcement of security
- When security is enfbfee'able :

'-On the occlirtence of any Event of E)efault WhICh is contmumgi the Secunty created by and-.

under th|s deedi is mmedtately enforceable: -

Acts of enforcement

" The Lender may, at tts absolute duscretlon at any time: after the Securtty created by ot under"
'thES deed is enforceable

Ey enforce all or any part of the Security created by or r under thss deed in any manner it

sees fit;

“(by exeréise its rights ‘and ‘powers conferred upon mortgagees t)y the Law of Property Act

11925, -as varied and extended by this-deed, and rights and powers conferred on a
Receiver by this deed; whether or not it has taken possessnon or appointed: a Recelver
to.any of the Secured Assets;

{cy - a_pp'o'inta Receiver to.all or any part oft_he’ Secured Assets;

(d}'_' -app‘biht’ a'n'admin'i'stratcr in respect of the Bérrower and take an'y steps to do s0; .

(8)  exercise its power of salg under sectxon 101 of the Law of Prcperty Act. 1925 (as

' amended by this deed)

(f) o permi'tted by‘.!aw. appOint an adminiettative :recei'v'er_i'h re's)eect of the Bdra‘rdWef‘,‘:

Right of appropriation

To the-extent that the Security created by 't-h'is_deed" constitutes a"'secu'r'ity_ financial collatet.a_t '

- arrangement” and the Secured Assets constitute “financial collateral” for-the purpose ‘of the
*Financial Coliateral Arranigements (No-2) Regulations 2003 ‘(Regulations); the Lender shall -
‘have the fight on: giving prior notice to the Borrower, at any time after the Security becomes
‘enforceable, to appropriate afl orany: part of those Secured ‘Assets in or towards discharge of
" the Secured Obligations. The parties agree that the value of the appropriated Secured Assets
- shall Be, in the case of cash, the amount of cash appropriated and, in the case of Investments,
- determitied by the Lender by reference to any available publicly available market price in the
-absence.of which by such other means ‘as the Lender (acting reasonably) may select mc:_ludlng.'

4
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138

without limitation, .an independent valuation. For the purpose of Regulation 18(1} of the. -
Regulatrons the Barrower agiess that any such determmatlon by the i_ender will const:tute a
valuetron 'y a commercially reasonab!e manner”. :

Statmoryl 'p'o;wers - QEneral '

(&) For the purposes of all powers implied By stafiite, the Secured Oblrgataons are deemed

to have become dueand payable gn the cfate of this deed

(b} - Section 103 of the Law of Property Act 1925 and- sectlon 93 of the Law of Property Act
© 18925 donot epp!y to the Secunty conetrtuted byor under th:s deecf

(c) Th‘e statutory powers of Ieasmg conferred on the Lender are extendeci so'that, without

the need to: compfy with any provrs;on of sectron 99 .or section 100 of the Law of

‘Property Act 1925, the Lender is empowered to lease and make agreements for lease” :

Tata premium or otherwise, accept surrenders of Eeases and grant optrone or vary or
'reduce any sum peyeble under any leasee or tenancy agreemente asit may think fit.

- (-d')..' Each Recewer and the Lender s entrtfed to. aii the rights,: powers privrleges and: -

mmumtres conferred by the- Lew of Property Ac:t 1925 and the Insolvency Aot 1986 on .
1mortgagees and Recewers

Cb‘ﬂfingen‘cnes -

If the Lender enforces the Secunty eonstrtuted by or under thrs deed at atime when no amounts :
are due 1o it under the Senior Finance Documents but at a time when amounts 'may or will

' become so-duie, the Lender (or the Receiver) may pay the proceeds of any recoveries effeoted :

by it into an interest beanng suspense eccount
Mo"rtga’gee in p’ossession‘ - n’O-liahiEity

Nerther the Lender nor any Recelver WIH be lrabie by reason of: entenng into possess;on ofa

‘Secured Asseét, to gccount as mortgagee in possession of for any. loss on realisation or for any:
default or omission for which a mortgagee in possession might otherwisé be liable.

Redemption of prior mortgages .

-Atany time after the Security created by or under this deed has become enforceable, the Lender -

may, at the sole cost of the Borrower (payable to the Lender on demand).

~{a) " redsem any prior form of Security over any Secured .As_eet; andlor -
by procure the transfer of that Security to itself; andior -

L {e). settle and pes'e'_'fhe-_account-s of any prior mortgages; c"nargeeiof'.eﬂC'umbrancerWhicn

once so seltled and passed shall be conclusive and binding on the Borrower.

Investments —following an Event of Default

@y I an Evert of Default is cé:mti'nuing' the B'orroWer"sheII o_n'reqo'es't b‘y.ihe Lender;’

@ . deliver to the Lender such stook tranisfer forms oF other trénsfer documents as
-1he. Lender may requrre to'enable the Lender of its nomines ornominees to be
“registered as. the owner of, and to obtain legal-and beneficial title to, the

Trivestments. and/or Related Rights referred to in suoh requeet '

2
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{3y provide to the Lender certified copies. of -all resolutions ‘and authorisations
rapproving the execution of such transfer forms and- registration of such-
'transfers as the Lender may’ reascnably require; :

(iiiy p procure that gach such transfer is promptly regsstered by the relevant company
opr other entity,

{ivy procure thét, immediately on their issue, all share certificates or - othier

-~docurrients of titie in the appropriate form, in respect of the relevant Investments.’
and/or Related R’ight's, are delivered to the Lender in each case showing the
régistered holder as th_e' Lender or Ets':nem'inee or nominees (as.applicable); and.

-_-_(v-} : exercrse all votmg rughts in‘respect ef its Investments and Re!ated R|ghts only

in- accordance Wlth the iristructions.of the Lender :

A any time while an Event of Defeult is continuifig, the Lender may complete any

transfer documents held by it in respect of the lnvestments and/or Related Rights in'.-

favour of ltse]f or sich other person or nominee as it shall select.

At anjy-_time-after the Security c're'a'ted"by'cr u'nd'e'r this -'d_eed has becofne enforcedtile,
~ the Lender and its nominee or nominees may ‘sell all or any of the Investments ‘o
~ Related Rights of the Borrower (orany of them) in any manrier permitted by law and on

such terms as the Lender shallin -its.ebselute discretion determine.

If the Barrower receives any dividends; d|str|but|ens or other monies in respect of lts' .
Investments and Re!ated Rights at a time when the Lender has made & request under

- clause 13.8(a) or taken any steps under clause 13.2 to enforce Seclrity cr_eat_ed. by or
-unider this deed, the Borrower shall immediately pay such sums received directly to the -

Lender for application in accordance with clause 16 (Application of monles) and-shall -

* hold all such sums on trust for the Lender pending payment of thentto such account as
the Lender shall direct;

Receiver

Appointment of Receiver

iy CAt .ah'y fime afterany Security created by or under this deed is enforceable, the

Lender may appoint a Receiver to all or any part of the Secured Assets in
accordance with clause 13.2(c) (Acts of enforcementy.

. (n) Atany time, if s0 _requ__e'sté’d in 'w'riti’ng by theé Bﬁf_rc:Wer_‘, 'withe’ut-further"n'otice, .

the Lender may appoint a Receiver to all or any part of the Secured Assets as-
ifthe Lender had' bécome entitled 'ur}der_ the Law . of Property Aet'1925 to.
“exercise the power of sale conferred under the Law of Property Act 1925: . -

‘Ary Receiver appointed under this deed shall be the agent of the Borrower and the

Borrower shall be solely responsible for his acts or defaults and for his:remiuneration

'and liable on any contracts or engagements made or entered fito by him and in no
- gireumstances: whatsoever shall the Leénder be i “Ehy way reSponsnble for any

muscoeduct neghgence or defauit of the Recelver

1
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iy

Where the Borrower is an eligible company within the meanmg of paragraphs 2 to 4

‘Renioval -

_';(mciuarve) of: Scheduie A‘E to the insn!vency Act 1986:
'-'abtaimng a moratorium, or

~anything dorie with & view to obtaining a moratoritin iﬁéluding any'prel’imiharyﬁ
- decigion or mvestrgatron in-terms of paragraph 43 of Schadute Al o the

Insolvency Act 1986,

shall not :be _grounds for ap_po_rntmént of a Receiver.

The Lender may by wiitten notice remove from time to time any Receiver appointed by it (subject
to: the: provisions. of sectron 45 of the lnsolvency Act 1986 in the case of an administrative -

receivery and, whenevar lt tay deem approprrate appoint 'a new Recelver in the place of any.

Receiver whose appomtment has term:nated

: '(:'a);

©

Powers pf Receiver

General.

203

(i)

I additrcn to those conferred by. the Law of F’roperty Act 1925 oh any Recelver"

appomted under that Act, each Receiver has, and is entitied: to exercise, all of.

. the rrghts powers and discretions set out in this c:lause 14.3.

o lf there is-more than ofe Recewer holdmg office at the same titne, unless the .
-d.oc_ument appointing him states otherwise, each Receiver may exercise all of

the powers conferred on a Receiver urider this deed or under the Insolvency

- Act 1986 individually ahd to the excrusion of any other Receivers.

__A Receiver of the Borrower has all the nghts. powers and dsscretmns of ar
: admlmstratNe receiver under the Insolvency Act ’1986

“AReceivef may, in t.he. name of the Bo'rrower:'

(A) "do all other acts and - thmgs whlch he may consider expedtent for

rea!rsmg any Secured Asset and

By exercise in relatian to-any Secured' Asset all the powers; “aithorities

and things which he ‘would be capable of exercising if he wera lts'
absolute beneﬂmal QWRET, '

. Borrow miongy

- A Receiver may raise and borrow money (éither-'uns'ecured or o t_'he-séc:uri'ty_ of any
Secured Asset, either in.priofity to the security constituted by this deed or otherwise) on-
~ anyterms and for whatever purpose which he thinks fit. No-person lending that money

need enguire as to the propnety of purpose of the exercise of that power or to check. .

E the apphcatron of any money $0 ralseci or borrowed

'}Carr_y on busiress.

14
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O

A Receiver may carry ot the' ‘business of the Borrower as he-thinks fit and, for the

_avoidance of doubt, a Receiver may apply for such Authorrsatrons as he conmders in
. his absolute dlscretlon approprnate ' -

Comp_remrse

A Recelver may- seitle adjust refer to arbrtratron compromrse and arrange any ciarms

-accounts, disputes, questrons and demands with or-by any person who is or. c!arms to

bea credrtor of the Borrower or reiatmg iri any way to any Secured Asset.

Delegatlor_‘i )

' A{Redeiv_er may_déf'égate h_is,p‘eWers in accordance with clause 15 ('DEE._E_égaﬂOﬂ_)z..
: E:mp'loyees-

'-.'For the purpeses of this deed a Recerver as he thinks appropriate, on' behalf of the

Borrower or for itself as Recelver may

iy ‘appoint and- drscharge managers offrcers agents accolintants, - servants;

workmen and others upon such terms as to remuneratron or otherwrse as he
-may thrnk proper and

{iiy- discharge any.such per__ser‘as-appointe‘d.by the Borrower.

‘Leases

A 'R-ecé'i\rer-may let any Secured Asset for engfﬂterr"n'a'n'd at any rent (Wifh or without a-
premium) which he thinks proper and may accept a suirrender of any lease or tenancy -
of any Secured Assets onany terms whach he thmks fit (:nciudrng the payment of money

'to a'lesseé ortenant ona surrender)
: .l;egal a"ctiohs

A Recelver may bring, prosecute enforce defend” and abandon afl actaons suits and_'
‘proceedings or submit to arbitration or any form of alternative dispute resolution in the
“name-of the Borrower in re!etmn to any Secured Asset as he considers expedient,

Possession

B A Receiver may take immediate possession of, gt in and collect any Secured Asset. -

Protection of a'ssets._ )

: A_Receiver may, in eech caée a"s"ih'e may think fit:

0] _make and effect all repelrs and msuranc:es and do- all- other acts whlch the
Borrower might do-in the ordinary -conduct: of its. blsiness be they for the.
protectacn orfor the amprovement of the Secured Assets;

"-f('ii.) 'commence andior complete any. burldmg operatrons on the Secured Proper’cy

or other Secured Asset‘ and

' _ 1_(3_{;i3) _ apply far and- mamtarn any ptannrng permrssson burldmg reguEairon appmval or'.

~any other permrssron conhsént ot licence.

e
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. (m) :

i

(o)

: Ztﬁp).:

Receipts

A Receiver may give valid réceipts for all monies and execute all assurances and things

~ which may be expedient for realising any Secured Asset,
~ Bale of assets

A Receiver may sell, exchange, convertinto monies and realise any Secured Asset by

public auction or private contract in ‘any-manner and on any terms which he thinks -

“proper.  The consideration-for any such transaction may consist of cash, debenture or

other ob!igaﬁons shares, -stock or other valuable consideration and. any such
consideration may he payable inalump sum or by instalments spread over such penod
as he thinks fit, ‘Fixtures and any plant-and machinery annexed to: any part of the

. ‘Secred Propery may be severed and sold separately from the: property contarmng.

theém wrthout the consent ofthe Borrower

Subsidiaries:

_ A Recerver may form & Subsadrary of the Borrower and transfer to that Subsrdrary any"
. Secured Asset.

Deal with S’ecured' Assets

A Receiver may, witholit restriction sell, et or lease; of coneur in selling, letting or

' leasing, of vaty the terms.of, determine, surrender or accept surrenders of, leases or’

tenancies of; of grant options and licences over or otherwise dispose of or deal with, all
or any part of the Secured Assets without being responsible for loss or damage, and so

_“that any such sale, lease or disposition may be made for cash payable by instalments, .

loan stock of other debt obligations or for shares .or securities of another company or

other valuable consideratian. The Receiver may form and promote, orconcur in forming

and promoting, a company or companies to purchase, lease, licence -or otherwise

acquire interests in all or any of the Secured Assets or.otherwise, arrange for such
-‘companies to:trade or cease to frade and to purchase, lease, license or otherwise
acquire-all of any of the Secured Assets on. such terms and conditions whither or not.

including payment by instalments Se'cured or unsecured as he may think fit:.

Vo rights

: A Recawer may exercise all votmg and other rlghts attachrng tcr the investments
‘Related’ Rights and stocks, shares and other securities owned by the Borrower and.
' comprrsed it the Secured Assets in such manner as he- may think frt

S_'chrify

- A Receiver may redeem-any prior Security and settle and pass the accournts of the

person.entitied to the prior Security so that any accounts so settled and passed shall -
(subject. to any manifest error) be:conclusive and binding on the Borrower and the

- money so paid shall be deemed to be an expense propérly incurred by the Receiver. -
- .Ac':-q'uir-e land

The Recerver may purchase of acqurre any Iand and purchase acqurre of grant any

'mterest inar rrght over land.

16"




144

15.1
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' ji‘l'ﬁé.i .

(N Development

A Recsiver may. implement or continue the development of (and obtain all consents
“required in connection therewith) ard/or complete-any buildings or structures on, any
real property comprlsed in the Secured Property and do a|l acts. and thlngs mcrdenlal to

“the Secured Property. :

(s} Land-lord‘s obllgatrons

A Recelver may on behalf of the Borrower and without consent of or notloe to the .
‘Borrower. exercise all the powers conferred on a landlord or a tenant by the Landlord
~and Tenants Acts, the Rents Acts'and Housing Acts or any other legislation from time
to-time in force in any relevant jurisdiction relating to rents or agrroulture s} respect of

' any part:of the Secured- Property

- ‘Uncalled c‘apltal :

A Recerver may make calls condrtronally or uncondrtlonally on the members of the'
Borrower in respect of uncalled caprral : :

), _' I_ncm‘_ental mattérs

A Receiver may do all other acts and things including without limitation, signing and:
executing all documents and. deeds as may. be considered by the Receiver to be -
" incidental or conduciveto any of the matters or powers. listed here or granted by law-or-
- otherwise incidental or conducive to the presewatron improvement or realisation of the .
Secured Assets and 16 use the name of the Borrower for all the purposes set out inthis
clausé 14.

:Rémuneration o
The Lendet may from time to time fix the femineration of any Receiver appointed by it.
Delegation:

The Lender and any Recerver may delegate by power of altorney or i any olher manner all or- .

any of: the powers authorltles and discretions which are for. the time being exercisable by the
Lender and the Receiver (as appropriate) under this deed 16 any petson or persons as it shall

- think fit. Any-such delegation may be made upon such tefms and conditions (including the”
- power to sub-delegate).as the Lender and Receiver (as appropriate) may think fit.

' The Lender and any Receiver will not be liable or fesponsible to the Borrower or any other
‘person. for any losses, liabilities or expenses. arising from any act default omissien. or.
-mrsconduct onthe part of any delegate : '

: _Appllcatron o_f mories:

Seotaons 109(6) and (8) (Appomtment powers remuneratron and dutaos of recerver) of the Law

All nionies recelved by the Lender or any. Recelver under this deed shall be applsed m the 2

followmg order:

“(a). - indischarging ary surhs owing to-any Receiver or any Delegate;

17 .
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171

72

18

181
ED obllgatlcn to enqu;re of the Lender Rer:enver or others:.

183,

19

(b) in payment of all costs and expenses incurred by any Secured Party in connection with-
' ‘any realisation or enforcement of the Transaction Security taken in accordance with the -
tefms-of the Facility Agréement and any other Senior Finance Document; '

(o) irror toward payment of .thefsécu_feid Qbiigati_ohs;“.and
" (dy  thebalance (if any) will be applied as required by law.
“Thé Lender 'anc'f any Receiver may plade any money -receivéd, :re'c:overed. of realised ‘purstant™

- to'this deed in an interest bearing suspense account and it may retain the same for such period.
- as it considers expedient without having any obligation to apply the same orany partof it in or-

towards: dlscharge of the Secured Ob!sgatlans

Remé’d tes'a'nd waivers.

No faillife to exercise, nor any delay in exercising, on. the part of the Lender or any Receiver,

any fight or remedy under this deed shall operaté as ‘a waiver of-any such right or remedy or

- constitiite an-election to affirm this deed. No election to affirm this deed on the part of the Lender
-or-any Receiver shall be effective un!ess it Is in-writing. No slngle or partlal éxercise of any right’

oF remedy shall prevent any further or other exercise or the exercise of any other right or remedy. . -
Thig rights and remedies providéed in this deed are cumilative. and not exclusive of any rights or-

-~ remedies provided by law.

‘A waiver given or consent granted by the Lender or any. Receiver under this deed will be

effective only.if diven in writing and ther‘a only in the mstance and for the purpose for whlch itis -

' -gtven

Pr’ater‘;ti'én 'of"tll'xlii'd parties

No person (mclucfang a purchaser) deahng wuth the Lenderar & Receiver or. |ts or his agents has

: '('a)f : wh‘eth’er the Secured Obligations have becqme pa‘yable;
(b) Wﬁether'éhyﬁpowér”phrported to be Iexe'r'ciiséd'has"beéome exercisable;

ey - s whether any Secured Ob!;gatlons or other momes remam outstandmg, :

(dy ~How any monies pald to the Lender or to the. Recelver shall be apphed or

(é)‘ : the stat'us‘, propriety or val;dnty of the acts of the Receiver or the Len’de[f.

_ The recelpt of the: Lender or any Receiver shall be an absoiute and a conclus;ve d:scharge to'a :

purchaser and shall relieve him of any obligation to see to the application of any monies paid to a
or by the direction of the: Le_nder orany Receiver..

In'clauses 181 and 18.2 purchaser incl'udes' 'any pérsbnlécquirin'g,'for' rﬁonéy oF monies worth,
“amy Jease of,- or Security over, or any other mterest ot nght whatsoever if relation to, the Secured .
Assets or any of them. -
;Additio-nai 'Séciurify' :

The Secun!:y created by or urader this deedis. in addition to and ig not iri-any way pre;udlced by
any guarantes or security now-or subsequently hﬁzld by the Lender.

18.
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Settiements conditional

1f the Lender (_'aot_ing'réasooab{y) believes that any amount: paid by the Borrower or any other
‘person. in respect of the Secured Obligations is'capable of being avoided or set aside for any

reason, then for the purposes of this deed, such-amount shall not be considered to have been .

'-paad

Any settiement. discharge or release between the Borrowsr and the Lender shall be conditional
upon-no Security or payment to or for.the Lender by the Borrower or any other person being

‘avoided ‘or set aside or ordered t6 be refunded or reduced by virtue of any: law- relat;ng to
- bankruptey, ansolvency ar: llqurda’tion or otherwise, : :

' .Subsequent Se(_:u-n_ty--

I thie Lender receives notice of any other subsequent Security or othier interest affecting all or -
-any of the Secured Assets it ay open a new account or accounts for the Borrower in its books,

If it does not-do so:then, uniless it gives express: written notice to the contrary to the Borrower
as from the time of receipt of such notice by the Lender, all payments made by the Borrowerto -
the Lender shall be treated as having been credited to-a new account of the Borrower and not
as having been apphed in reduotion of the Secured Obhgatsons _

Set—oﬂ '

The Lender may. set off any matured oblrgation due from the Borrower under the Senrctr Fmanoe :

Documents {to the: extent beneﬂmally owned by the Lender) agarnst any. matured. obhgatlon-"
owed by the Lender to the Borrower, regardless of the place of payment, booking branch or

currency of either obhgataon If the obligations are in different currencies, the Lender may -
convert’ sithir obhgatron at & market rate of: exchanga inits’ usual course of business- for the
purpose of the set-off. -

'Notic'e's-' -

Any communloatlon under this déed-or any other Secunty of Senlor Fmanoe Document created . -
by or urider this deed, shal! be rmade and gtven ify accorda nee: wrth the'terms of paragraph 12.
(Notmes) of the Facsllty Agreoment ' :

| I‘nvalldtty

Paragraph 14 (Partial invalidity) of the Facility Agreement shall apply to this deed as if set out -

here-in full but so that references to the Senior Finance Documents shaiE be construed as.
references tothis deed and any Security oreated by or under it.

. 'A-ssignment:

T_'ﬁe Lender may assign or otherwise transfer all'or any partof its rights under this deed or any.
Security created by or under it in accordance with the terms of the Senior Finance Documents..

Releases

Upon the sarlier of

“{a) & disposal permitted in accordance with clause 6.2; and

{b) ~ the expity of the Security Period,
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the Lender shall, at the request and cost of the Borrower, take whatever action is necessary to-

- release and reasmgn to tha Borrower

: .'('a')'-' s -r:ghtsar:smg un’de‘r this deed; -
-(b):"_: the é’écu‘red Assets from the S".écu.rit'_y _creét’éd by and under this d'é_e'd,
and retur all documents or deeds of ttle deivered to i under this deed: |

Currency clauses

If a p‘éyment is m'a:'d'e't'o_the- Len'd_e_r__unde'_i‘ this deed in a cirrency (_P'aym'eﬁt' Cu"rl._'.ency) other

~ than the currency in which it is expressed to be payable (Contractual Currency), the Lender

rnay convert that payment into the Contractual Currency at the rate at which it (acting réasonably

*and in good faith} is able to purchase the Contractual Currency with the Payment Currency on -

or around the daté of recespt of thé payment and to the-exterit that the converted amotint of the °
payment falls short of the amount due’and payab!e the Borrower Wlll remam habie for such
shortfall. . ' :

Certificates and determinations

Any 'cie.if‘fificafibn-_of déié_'rminétioﬁ by the Lender of a féfe:o?iémount'- under any. Senjor Finance -
Document is, in the absence of manifest error, tonclusive evidence of the matters to which it
relates.. '

: Counterparts

' This deecf orany Seior Fitance Dacument entered into under orin connection with: thls deed

may be-executed in any number of counterparts, and by each party on separate counterparts

"Each counterpart is-an original, but.all counterparts shall together constitute one:and the same
instiument. Delsvery ofa counterpart of this deed or any such Seniar Finance Document entered
inte-under or in connection W|th this deed by e-mail attachment or télecopy shaEE be an eﬂ’ectave
- mode of dehvery
~ Governing law

“This deed (and any non«contractual obhgations ansmg out af. or in connectron thh I'[) are

govemed by Enghsh faw,

.Enfurcement :

Ju‘lk:isd-iction of English courts

(a) The courts of England haVe exclusave Junsdlctron to settle any d:spute ansmg out of er

“in connection with- this: deed (including-a dispute reiating to the existence, validity or
~termination of this deed or.any non- contractual obllgatmn anseng out nf orin connection:
‘with this deed) (D|spute) '

(by  The Parties agree that the caurts of Engiand are the most appropnate and convement- R
: courts to setltle D|sputes and accordingly no Party will argue to'the contrary

';:(c')'-- . This clause:31is- for the. berefit of the Lender. As a result, the Lender shaﬂ not be

:prevented from taking proceedings relatmg toa Dlspute in any -other courts with
jurisdiction. To the. extent aliowed by law, the Lender may take concurrent proceedlngs “
in any . number ofjunsdlctlons ' :

20




1312 Service of process

e (é) : The Civi'E'Procedure Rules regarding service and deemed service will not-apply to any
lettér or othier commumcatlon notifying a claim-or serving Iegal proceedings Under orin
--connectlon with th|s deed whlch shall mstead be served in accordance w:th thrs clause

31.2.

(by  Anyletteror other communication notifying a claim or serving legal proceedings Under .
" -or in connection with this deed may not be made by way of fax and must be made '
pursuant to paragraph 12 {Notices) of the Famhty Agreement.

_Th;s Secunty Agreement has been sigried on behalf of the Lender and executed asa deed by the.
-Borrower and is: deilvered on the date given at the begmnmg of thls Security Agreement. '
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Schedule 1
'.Pmpér'ty.'. ;
Registered Land

Country and * District :(or Add're'ss_ . or Title'Number.
Description London Borough) ' ' :

- Intentionally left blarik

. Unfegisteréd La_nd

 Intentionally left blank -




Schedule 2

Supplemental Security Agreement .

This Deed is made on | | | 204

-_B'etWeen-

R
@)

Itis agresd

1

12

# (registered in England with r’w’m'ber' #) (Chargor); and -

L .(”re'g’iét’ered-_in’ Eﬂg!_éhd "WE.E_h number 0} as (Léiider).--

'Dé'f'init_'iohs' and 'i_ntérpfétation' :
- Definitions
i this i?'aed: .

Facility Agreement means the f.acfl.lty agreement between the ‘Chargor and the Lender and -
- dated on or about the date of this Deed underwhich the Lender agrees. to make available tothe

Chargc:r the term loan facility.

. Party means a paity to this Deed

P'rop'erty' means the property described in the Séheduie (Prcpérty) :

@y

the $arfie meaning when used in this. Deed or any notices, acknowiedgements or other

| (a) '-

{b).

_ 'Securlty Agreement means the security agreement dated- ¢ and provaded by the Chargor in
 favour of the Lender.

: intei‘p.reta'tidn;.

Unless othierwise defined in this Deed, a term defined in the Security Agreement has

documents issued under.orin connection with thig Deed

Clause 1n2-(c.) (_mterpretétion) of the S’eéurity-Agreement is Incorporated inthis Deed as

if set out here in full but so that each reference in that clause to this Deéed (meaning .

- the Secutity Agreement) shall be read as a'reference'to' this Deed:
 Third par’ty r‘ighfs’

'-Unless expressly provnded to the contrary in any Sensor Fanance Document a persmn
whio.is ot & Party has no right under the Contracts (Rights of Third' Parties) Act 1999
to enforce ‘or enjoy- the bénefit of any term of this Deed or any ofher Senior Fmance_}-

Document issued or entered into under arin connectmn with it but this does. not affect

“any fight or remedy of athird party which exists or is available apart from the Contracts :
~{Rights’ of Third Pames) Act1999. '

_:.U'm_ess exp_ressly provided to the contrary in any Senior Finance Documient ihé'éonse'ﬁt'_ :

of any-person who is riot a Party is not required to rescind or vary this Deed or any other
Senior Finance Document entered into under or in connection with it.
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Security Agreement

{a)  This deed is supplemental to the Security Agreement.

{b). - Onand from the date of this Deed, the Property shall be deemed to form part of the.

-~ Secured Assets and the Secured Property for the purposss of the Security Agreement..

(¢)  Clauses 2 (Covenant fo pay), 3.9 (Doctments of Title), 3.10 (Small ompany

“-foratorium), 4 (Continuing security), 5 (Negative Pledge), & (Restnctsons on disposals),
7 {Further assurance), 12 (Security power of attorney), 13 (Enforcement ‘of security)
and 14 (Receiver)to 31 (Enforcement) (inclusive) of the Security Agreement shall apply.
“to this Deed, the Property and the realisation of the Security created under this Deed

. as if setout in this Deed in full but $o that each refersrice in those clauses to this Deed
(meanung the Security. Agreement) sha!l be read asa reference to thls Deed. '

tdy The S’ecurity' 'Ag'r'eement shall rernain in full force and effe’ct end all references if the -

:Senlor Ftnance Documents to the Security Agresment shall - be- te the Secunty
Agreement as amended and/or supplemented by thIS Deed. '

fnéﬁrpora‘teﬁd terms -

"F‘he terms. of the. Semer Fmance Documents and of any side lstters relatmg to the Sensor'- '

Finance Documents and the Secured Ob!:gatmns are incorporated into this Deed to the extent

required for any purpcrted disposition of any Secured Assets contained in this Deed to be a

valid disposition in accordance: with: section 2( J of the Law of -Property (Mlscellaneous

- Prowsmns) Act 1989,
Char_gmg _pr‘owsmns
- -G:en'eraff
Al S'ecu'r'it'y_created_by:the Chargor under clauses 3.2 to 2.4 inclusive is:
{a) -a.een.t'i'nuing sec_u'rity for the ."paym'entl and’"f_jiseha'rge of the 'Seee"red IObE.Egat_.i'on s.; -
{b) _'greinte'd with full title guarantes; |

e} granted in respect of all the nght title and mterest (;f any) present and future ef the

Chargor in and to the relevant Secured Asset,

)y gran_ted in fay‘our'ofth'e Lender; and
(&) granted pursuant to clause'7 (F’urfneraseuranée.) of t'he Sec_;uri_fy_'Agreemenf, .
- First legal mdrfg’a‘ges

'The Chargor- charges by way: of first Eegai mortgage the Property ‘and- all Fixtures on the
: Property

_ Assignmernits
The Chargor assigns.

“(a) - the'Relevant Agreements relating to the Property and to which itis a party; and’

-_.24___
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(b) . the Relevant Policies relating to the F‘roperty.

The Chargor shall remam hable to perform-all its obhgatrons under each each Relevant

_ Agreement to whlch itis a party and each Relevant Polrcy
Frrst fixed charges

~ The Chargor charges by'way"of first fixed charge to the extent that any legal mortgage in clause -

3.2 or any assignment in clause 3.3 is ineffective as a- legal modgage or ass:gnment (as :
applrcab!e) the assets referred t6.in that clause.

Land Registry
. __'Appfic':éﬁoh' for restriction

{8} The Chargor consents to an application being made to the Chief Land Registrar for

_ reglstratron ofa restriction (in Land Regrstry standard “Form P") on the regrster of title -
of the Property. ' .

by -“Fhe 'Chargor confirms that the Property is-not affected by any disetoeeb.le' overriding

“interests within the meaning of the Land Registration Act 2002 orthe Land Regastratron
Rules 200?: ' '

Tackéﬁgi and further advances

- 'The Lender is, subject to the termis ofthe Facﬁrty Agreement underan 0bl|gatron to make further
- ad\rances to the Charger and this security has fieen made for secu ring such further advances.

The Lender and the Chargor by this Deed consent to.an apphcatron being made to the Chief -

_ Land Registrar tc_)_ enter a note of such obligation on the register of title of the Property)
Notices of assignments and charges
‘Relevant Agreements

- The Chargor shall comply with:its obigations under clause10.1 (Relevant Agresments) of the

Sewrrty Agreement in. respect of: each Relevant Agreement assrgned under clause 337

-(Assrg nments)
‘Insurance p-o_licies‘

_ The Cﬁargor shall'compij;' with 'its- obligations ‘tunder clause 10.2 (lnsurance Poliéies) of the

Security Agreement in reepect of ‘each Relevant . Polrcy assigned under clauee33ﬂ

(Assrg niiehts),

Finance Doctiment

This Deed fs & Seriior Finance Document,

‘Counterparts

.. Tiis Deed and/of any Senior Finance Document entered into undéf or in connection with this
. +Deed may be executed in any number of counterpaﬁs -and by each party on separate
' _ccunterparts Each r:.ounterpart isan orrgrnat but all counterparts shall together canstitute one
and the-same instrument. Delivery of a counterpart of this Deed and/or any such Senior Finance. .
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Document entered into under or in connectlon W|th this Deed by e- mall attachmentor te!ecopy
shaEE be an effective mode of de!;very

7 G’c’wefning faw

' This Deed (and any rioh-contractual obligations arlsmg out of orin connectaon with ity shall be
' _govemed by: and construed in accordance with English law.

Thls Deed has beer mgﬂed on behalf of the Lender and executed asa deed by the Chargor and s
deEwered onthe date given at the begmnmg of this Deed: :




The Schedule
Property
"'Régis.tered' Land

Country and District {or Address-orb_e_scripiion London Borough})  Title Number

OR’

Tu n'régisié'réd_ Land]

Rrya




SIGNATORIES TO THE DEED-

Chargor

Exacuted 'as a deed by P R A e TR AU S .
4 Limited - ¥ Darector

acting by two directors or by a dwector and |ts )

@Cf@tary } ........ S PR PR '._;..'.'.........“;...........;..,.-.-.-‘..-...3.'.}.-"\»"

' S ) DtrectorlSecretary

OR

- Executed as 3 deed by y
: ¢ Limited = d i i s s
: actmg by & dwector in the presence of . D:rector

: Slgnature of W|tness
. Néme:_....,.- ....... Pt cieneys s SRR .

CAddress i e b S PSR

B e B L LA D R R PR RV R RS P PRI

" The Lender
' [[insert fiame of Lender]




OR

-Executed as a deed
by ¢ '
asduly: authorased attomey
- for and oh behalf of [Lender]
in t_he_presence of

Signature of witniegs . .

SN vt st i s

o
‘Executed as'a deed by
[Lender]

~ acting by two dsrectors or by a director and Its
: seoretary : :

OR

Exeduted as 4 deed by
[Lender]
acting by a director in the prasence of _

B B e TR T R R e P P I PR T PR SN

B Rl L LR TR S I S TR o

- D:rector/Secretary |
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Schedule 3
Relevant Agreements
Part 1 - Form of nefice_ef assignment .
To: L4
Dated: +
Dear SII’S _
The agreement descr:bed in the attached sehedule (Agreement)

Wel hefeby noﬂfy you that we have asmgned to 0 (Lender) all.our righ’f, tEtle'and' interest in and to the:
' Agreement ' ' '

We he‘reby irrevdeébl'y'ahd Urrcenditionéiiy_ authorise and itﬁ_struet' you:

1 ~without. notice or reference to, or further authority. from us and without enquiring as to the -

- justification or ‘the validity of those mstructlane t6 comply only with any instructions from timeto:

time’ recewed by you from the Lender relatmg to the Agreement and ‘any rights under orin
'connect;on wﬁh {he Agreement and :

2z to pay all sums p'e'yable by you end'er thie Ag_reement'_directl'y' 't_o_ d'ur.acceunt'at-:: :
CBank: 3
. Accoent‘_num_be’r:- ¢
Sort code 4

~or such other account as the Lender may 'specify‘ifrem.tim'e totime.

_ Please 5|gn and return the acknow!edgement ettached to one enc!osed copy of thls rotice- to the E_encier
and the: other copy to'us.

The prowsnons of this- netrce (and any non- contrectual obfsgatnons arlszng out of or m connecnon wuth ity
are govemed by Engllsh taw:

Yours falthfully_'

R T T P TR PR R R

: for and on. beheif of-
# Limited '
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The Schedule

Date.

_ Partics

Description

*

¢

[Attach fornr of acknowledgment]:
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- Part 2 - Form of acknowledgement:

To: [name of Lender)

‘laddress] -
To:  [name of Borrower] (Chargor)
' Eaddress]
' -Dated 0

We acknowledge receipt of the notice cf asmgnment (Notlce) of which the enclosed is & duphcate
‘Terms defined in the Nohce shall have the same meaning when used m this acknowledgement We -

' _'conf:rm that:

(@ |

y (b:)-" :

“there has been o’ amendment wawer or releese of any nghts ar rnterests in the

_ Agreement since the date of the Agreement;

we wﬂl niot agree 1o eny amendmem waliver of . releese of any prowsnon ef the

Agreement wetheut the prior-written consent of the Lender

- we shall act i accordance 'with the Netice;'
“asat the date ef thas acknowledgement we have not recelved any notice of ass:gnment -

"-'_or cherge of the Chargor 5 mterest in the Agreement in favourof any other person;

L as at the date af this acknowiedgement we ere hot aware of any | breach by the Chargor-
: of the terms of the Agreement end

- we do not have and have not claimed or exercised any fightor claim against the Chargor
~or exercised or attempted to exercise eny nght of setuoff counterciesm or other’ nght '
'.relatmg to the Agreement : '

The provisions: of this. acknowledgement (and any not- centrectuel obhgetlons ansmg out crf or.in’
-ccnnechon thh it} are governed by English law. '

“For and c_)r‘i ':béhalf of -

L3

Ay




 Schedule 4
R_ele\.raht. Poii‘éies
Pa’r‘t_."l - Form of hqﬁce .'of assignment.
To. {in:s’yrer]'.
. Dated: ¢
‘Dear Sirs -
The msurance pohcnes descnbed in the attached schedu!e. (Reievant Pailcles)

We hereby nonfy ysu that we have asagned to Q (Lender) all our rlght tltle arid mterest in and to the.
: Relevant F’oh(:les :
We he-'rebyrlrrevocably-an'd uhconditiohaiiy authori’se and inst’ruct-'ybu‘

1 “without nohce of reference ta or further authonty from . us and W|thout enqunrmg as to ihe.
B =Justtfncatson or the validity of those instriictions, to comply only with any instrictions from time to
time. recewed by you from the Lender relating to the Relevant Pohc;es {or any of them) and

2 to _pay.all sums payable by you.under t_he Relevant Policies (or any-of themy into-our ac.coun-t-'_
at: ' '
'Bank”' _ *
Accout number R

Sort code: - 4
- or stich other account as the Lender may specify from time to time.

_Ptease 8igri and return the acknowledgement attached to ore enclosed copy of thls notlce to the Lender
anci the other copy 1o us:

_The provisions. of this notrce (and: any non-contractuaf obllgahons aresmg out of itor in connechon with
ity are govemed hy Engllsh law:

Yours faithful__ly'

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

for and on behalf czf
“# Limited




The Schedule

Date of policy

| Insured

Policy type

Policy number

v

e

L4

‘..

: [Af_tat:h-form of'a‘ckntﬁw}edgfheni]' :
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‘Part 2 - Form of acknowledgement:

To: [name of Lendet]
o [address]
T '-[name of Borrowerj (Chargor)
laddress]
'Datéd': B2

We: acknowledge receapt of the notice of assrgnment (Notsce) of whnch the enclosed is a duplicate.

Terms defined in the Notice shall Have the same meamng when used in this acknowledgement We

confirm:that:

! _' there has been no amendment, waiver or release of any rsghts or interésts in any Relevantr
. Policy since the date of such policy; :

2z We-hav’e noted the Lender's interest as mortgagee é'nd first.ioés 'péyée-oh each Relevant P'olicy;;

3 we will not agree to any amendment walver-or release of any prows:on of any Re!avant Po!rcy :
' w;theut the: pnor written consent of the Lender;

-1 'We-shall.ac't. i accordance with the Netic‘e“

B as at the: date of this" acknnw!edgement we have not receaved any notlce of assvgnment or
charge of the Chargors iriterest in any Relevant Policy or the proceeds of any Relevant Poiscy.
|n favour of any other person; and
we do niot-have and have not claimed or exercised any r‘ig’h't' or claim againét the Cha.l;gor' or

exércised orattempted to exgréise any ng ht of set-off, caunterciaim or other rlght retailng 1o any

Relevant Palicy.

: The prowsmns of thig acknow!edgement {and any n0n~contractual -obligations. arising out of it ar in
- connection with |t) are governed by English law.

'F-:or and o beh'a%f-of_ :
[insurance company)
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. _S_chedul_e*_ﬁ
Charged Accounts

Part 1 - Form of ndticé:bf_cha'rge'

T_o-:" linsert name and address of '_a.cc_csunt holding institution]
. Account nﬁ'mﬁé-r: 4. _ _ (Charged Account)
Sortcode: .
.A(_':c'ount' h_ﬁ'lde’ri B Limi.tedf

'.We"here’by‘notify-y_ou that we have charged by way of first fixed charge to 4 (Lender} all our right, title
and interest in-and to the monies from time to time standing to the credit of the Charged Account..
We hereby irrevocably and unconditionally éuft'h'c_jr'is_é--ahd.inst’rt_ic‘:t you;
1 to hold all monies from time to time sta"'ndi'ng"_[é the credit of the Chargad-Accounf to the order
~of the Lender and accordingly to pay all or any part of those monies to the Lender (oras itmay -+

o direct) prbmptiy-fdliowin'g receipt of written- instructions from the Lender to that effect;.and

2¢ o dnsclose to the Lender such. information relatmg tous and the Charged Account as the Lender"
may from tlme fo-time request you ‘to provnde ' -

__'By counterssgmng this notuce the Lender authorises yuu fo permit us to. wﬁhdraw and' othenmse deal-
'-W|th funds standing to the credlt of the Charged Account until:

(_a')_ . you. receive a notice in writmg. to the-contrary from fh‘é E.'.e'ncf'e'r;

(b} 4 petmon is presented fora wmdlng up order in respect of us-or-an appilca‘rron is made:
' for an admmstratmn order in raspect of us; :

(Whi‘chever-occurs first),.

Please 5|gn and returh the acknowiedgement attached toone enciosed copy of thrs notlce to the Lender
and the other copy to us. :

The prowslons of this. notme (and-any nor- contractual obhgahons arssmg out of it or: in connectmn wath'

. 'lt) are governed by Engtlsh law

Yours fanth_fuﬂy' :

s e R e S e R e b

forand on behaif of ¢-Limited-.

' Countsrskyied-for dnd of behaaf-off' |
~the'lender:

TAltach _farm. of ac.knowfé'cfgmenﬂ
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‘Part 2 - Form of acknowledgement -

To Iname. of Lender

"[addréss]

Tor "Ename of Borrower] (Chargor)
[address] '

Dated: ¢

-We .éckhOWI'edge--i’éceipt:c_bf the notice of charge (Notice) of which the enclosed is duplicate. Terms
" defined in‘the Notice shall have the same meaning when used in this acknowledgement.
 We confin that:
(&) we shall actin accordance with the_.thic‘e;:'-. :
(b) . asatthe date of thié ac}cho’w'edgemenf we have not received any niotice of assignment
or charge or other securlty overthe Chargor s. mterest in the Charged Accounti iry favour N

of any’ other person and .

ey - we will not exérciseany right of combmatlon of accounts set off or Ifen over any momes_ :
' standmg to the credit of the Charged Account '

The prowsnons of this acknowledgement (and any non- contractual ubllgatmns arlsmg out of lt orin-
- connectsc:m w;th |t) are governed by Engiish law.. :

For. and on behalf of
' [accoun! holdmg mstrtutfon]
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SIGNATORIES TO THE SECURITY AGREEMENT -

-ﬁﬁrfﬁwar ' | e
EXEC?J’?’E& and ‘delivered when daﬁ&d 5& ao —

1

deed by DUCHY HOMES LIMITED acting by ) Diractor of Duchy Homes Limited.
: Mﬁﬁif&{:‘iﬁ?i‘s . _ } ' B
-
i:%r:ee:tcr c;f E}uchy Hﬁmaa Lzmame}
S The mmm . T
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