~ ’

In accordance with

Hections 8594 and M RO 1
8584 of the Companies
Act 2006 H
Particulars of a charge ase orm
£3 852 / 13
A fee is payable with this form. You can use the WebFiling service to file this form online.
Please see ‘How to pay’ on the Please go to www companieshouse gov uk
last page
& Whatthis formis for x What this form 1s NOT for For further information, please
You may use this form to register You may not use this form to refer to our guidance at
a charge created or evidenced by register a charge where there is no www companieshouse gov uk
an instrument instrument Use form MRO8
This form must be delivered to the Registrar for registration withir
21 days beginning with the day after the date of creation of the charge
delivered outside of the 21 days it will be rejected unless it 1s accompa N e
court order extending the time for delivery Add 0310512013 #102

You must enclose a certified copy of the instrument with this form Thr
scanned and placed on the public record
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Company number

Company details
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@ ’— l_ l_ For officwl use

=>» Filling in this form
Please complete in typescnpt or In

Company name in full

lPorthaven Properties No 2 Limited

bold black capitals

All fields are mandatory unless
specified or indicated by *

Charge crealion date

Charge creation date

2 ofe P2pofifs

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

|HSBC Bank Plc

Name

Name

Name

tick the statement below

[] tconfirm that there are more than four persens, secunty agents or
trustees entitled to the charge

If there are more than four names, please supply any four of these names then

Deparoment for Busimess
Innervation & Skith
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MRO1

Particulars of a charge

o

Description

Please give a short description of any land (including buildings), ship, aircraft or
intellectual property registered (or required to be registered) m the UK which 1s
subject to this fixed charge or fixed securty

Description

Continuation page
Please use a continuation page if
you need to enter more detalls

Fixed charge or fixed security

Does the nstrument include a fixed charge or fixed secunty over any tangible
or Intangible (or in Scotland) corporeal or incorporeal property not described
above? Please tick the appropnate box

[x] Yes
] No

Floating charge

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

[] Yes Continue
[x] No GotoSection?

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

L] Yes

Negative Pledge

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

] Yes
%] No
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MRO1

Particulars of a charge

Trustee statement ©

You may tick the box if the company named n 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 MR0G)

Signature

’ Please sign the form here

Signature

Signature

X (_Mj ( ameron Mc('(ma (A X

This form must be signed by a person with an interest in the charge
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MRO1

Particulars of a charge

B Presenter information

mponant information

We will send the certificate to the address entered
below All details given here will be available on the
public record You do not have to show any details
here but, if none are given, we will send the certificate

to the company’s Registered Office address

|°°"mm Andrew Parsons

ICormanynam

CMS Cameron McKenna LLP

lMW“ Mitre House

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

mow to pay

A fee of £13 1 payable to Companies House
in respect of each mortgage or charge filed
on paper.

Make cheques or postal orders payable to
‘Companies House'

|160 Aldersgate Street

|London

[mm

[ CountyRegon

== [E[e[T[A[ [*[=[7

| Country

!Dx DX 135316 BARBICAN 2

|rueprm 020 7367 3544

Certificate

We will 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

Checklist

We may return forms completed incorrectly or
with information missing

O
O

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 wath this form

E 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, Card/ff, Wales, CF14 3UZ

DX 33050 Cardiff

For companies registered in Scotland'

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

139 Fountainbndge, Edinburgh, Scotland, EH3 9FF
OX ED235 Edinburgh 4

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 4B1NR Belfast 1

n Further information

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

This form is available in an

1758001 A7v1VANDQ

You have entered the date on which the charge . s
D) Youhave e & alternative format. Please visit the
] :;]ou I;]ave shown the names of persons entitled to forms page on the website at
e charge .
[} You have ticked any appropriate boxes in Sections www.companleshouse.gov.uk
3,56 748
[J You have given a description iy Section 4, i
appropriate
(] You have signed the form
[ You have enclosed the correct fee
(] Please do not send the onginal instrument, 1t must
be a certified copy
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FILE COPY

CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8167504
Charge code: 0816 7504 0003

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 29th April 2013 and created by PORTHAVEN PROPERTIES
NO 2 LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 3rd May 2013

Given at Companies House, Cardiff on 9th May 2013
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Execution version

2q A?r.‘ { 2013

(1) PORTHAVEN PROPERTIES NO. 2 LIMITED
-and -

(2) HSBC BANK PLC

SECURITY OVER BENEFIT OF
CONSTRUCTION DOCUMENTATION

in connection with the Developments
(as defined 1n the Facility Letter)

CERTIFIED AS A TRUE AND

COMPLETE COPY OF THE

ORIGINAL SAVE FOR

REDACTIONS UNDER S.

8593” COMPANIES ACT 2006
flaf

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

HSBC &»

HSBC Bank plc
70 Pall Mall, London, SW1Y 5EZ




THIS DEED 1s made on 2 | AP/\ I 2013
BETWEEN.
n PORTHAVEN PROPERTIES NO. 2 LIMITED, a company ncorporated and registered

2

1.1

under the laws of England and Wales with number 8167504 with its registered office at 1
High Street, Windsor, Berkshire, SL4 11D (You), and

HSBC BANK PLC (Lender)
DEFINITIONS AND INTERPRETATION
Definitions

In this Deed

Business Day means a day (other than a Saturday or Sunday) on which banks are open for
general business in London,

Charged Property means the assets charged to the Lender pursuant to clause 3 (Charge)and
each and every part of 1t,

Contract means each of the documents listed 1n schedule 1 (Documents),

Contractor means each of the contractors, sub-contractors, consultants and other
professionals referred to in the documents histed 1n schedule 1 {Documents),

Facility Letter means the facility letter dated ) £ Med, 2013 and made between (1} the
Borrower and (2) the Lender pursuant to which the Lender agreed to make certain facihties
available to the Borrower, together with any subsequent amendments to 1t or restatements of
it,

Finance Document means any document destgnated as such pursuant to the Faculity Letter,
Interest Rate means the rate of interest payable on any facihity secured by the Secunty,

Liabilities means all momes from time to ume due or owing and all other actual or contingent
liabilities from time to tume 1ncurred by you to the Lender,

Property means the freehold property situated at Land at Thirlestaine Hall, Thirlestaine
Road, Cheltenham, GL53 7AL, registered at the Land Registry under part of the title number
GR363571,

Receiver means an admunistrative receiver, a recetver and/or manager of any or all of your
assets appointed by the Lender under the Secunty,

Security means the Security Interests created or intended to be created by or pursuant to this
Deed,

Security Interest means a mortgage, charge, assignment, pledge, lien, standard secunty,
assignation or other secunty interest securtng any obligation of any person or any other
agreement or arrangement having a sumlar effect,

UK - 74442322 5
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1.2

13

14

1.5

Interpretation

Unless a contrary indication appears, any reference in this Deed to

{a) assets mcludes present and future properties, revenues and nghts of every
description,

(b) a disposal includes a lease, licence, transfer, sale or other disposal of any kind,

(©) includes or including shall be read and construed as 1ncluding the phrase "without
hmtation",

{(d) when any provision of this Deed refers to an approval or consent by the Lender that

provision shall be construed so as to require that consent or approval to be given 1n
writing, and

{e) any real property includes
(1) all or any part of 1t,

(u) all buildings, fixtures (including trade fixtures), fittings and fixed plant or
machinery at any tume on that property,

()  all easements, servitudes, rights and agreements 1n respect of that property,
(v) all rents from and proceeds of sale of that property, and
03] the benefit of all covenants given 1n respect of that property

To the extent that there 1s any conflict between any provision contammed in the Facihty Letter
and any provision contained 1n this Deed the provisions of the Facility Letter shall prevail

Third party rights

Only a Receiver has any rights under the Contracts (Rights of Third Parties) Act 1999 to
enforce or enjoy the benefit of any term of this Deed

Delivery

The parties intend this Deed to be delivered on the first date specified on page 1 of ttus Deed
and that this Deed shall take effect as a deed notwithstanding the fact that the Lender may
only execute this Deed under hand

REPRESENTATIONS AND WARRANTIES

You make the following representation and warranties set out in this clause 2

(Representations) to the Lender on the date of thus Deed and on each day the Liabilities are
outstanding

UK - 74442322 5
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22

23

24

25

26

31

32

33

4,

the Contract 15 1n full force and effect 1n accordance with 1ts terms, 1t has been valdly
executed and 1s enforceable (subject to this Deed) by you against the Contractor and vice
versa,

nerther you nor (to the best of your knowledge and belief) the Contractor 1s in breach of or in
default of any of the terms and conditions of the Contract,

you have not assigned, charged other than by way of this Deed, mortgaged or otherwise
created any encumbrance over the Charged Property or any part of it or otherwise disposed of
any benefit or interest in the Charged Property or any part of 1t, and

you are entitled under the Contract and 1n law to create security over the Contract in the
manner set out 1n this Peed,

the Contract 1s capable of being assigned to the Lender,

you will use all reasonable endeavours to obtain the consent of the Contractor to the
assignment of the Contract to the Lender (if so required by the Lender)

CHARGE

You, as secunty for the repayment of the Liabihities, hereby charge by way of a first fixed
legal charge -

(a) your present and future nights utle and nterest 1n and to the Contract,

(b) sums which shall from time to ume become payable to you by the Contractor or
otherwise under the Contract or any provision of 1t,

(c) your rights ansing out of or in connection with any breach or default by the
Contractor or any other party to the Contract of or under any of the terms, obligations,
covenants, undertakings or conditions of the Contract whether n respect of the
Property or otherwise,

{d) the benefit of all sums recovered in any proceeding against the Contractor

If at any time the Liabilities have been fully discharged and repaid and you have no actual or
contingent hability to the Lender then the Lender shall (at the request and cost) release to you
the Charged Property (which has been charged to the Lender pursuant to this Deed) without
recourse warranty

You hereby confirm that there are no restrictions preventing the charging or assigning of the
Charged Property and hereby undertake forthwith on demand to assign to the Lender
absolutely or as the Lender shall direct the Charged Property and nghts and remedies
available to you under 1t to the extent that the Charged Property shall not be fully and
effectively charged to the Lender by this Deed You shall do all such things as may be
necessary to effect such a charge

CONTINUING OBLIGATIONS

Notwithstanding anything contained in this Deed -

41

you shall at all times remain hable to the Contractor to perform your duties and obligations
under the Contract,

UK - 74442322 5




42 the exercise by the Lender of any of the nights confirmed by this Deed shall not release you
from any of your duties or obligations under the Contract,

43 the Lender shal! not be under any obligation or hiability under the Contract to the Contractor
or any other party by reason of this Deed or anything done or omitted to be done by the
Lender pursuant to it, and

44 the Lender shall not be obliged to -

(a) assume or be under any obligation 1n any manner to perform or fulfil any of your
obligations under or pursuant to the Contract, or

(b) make any payment under 1t, or

(c) enforce agamnst the Contractor any term, obligation, covenant, undertaking or
condiuon of the Contract, or

(d) make any enguiry as to the nature or sufficiency of any payment received under or
pursuant to this Deed

5. COVENANTS AND UNDERTAKINGS
51 You covenant with the Lender that you shall -
(a) dihgently take all steps necessary or advisable or any steps the Lender may property

request to be taken to procure the due performance by the Contractor of all your
obligations under the Contract 1in accordance with the terms of 1,

(b promptly and diligently -

(1)

(11)

(1)

(v}

v)

(v1)

perform all the obligations on your part contained 1n the Contract,

notify the Lender immediately 1n wnting of any breach of or default under
the Contract on your part or on the part of the Contractor or any other party to
the Contract,

institute and prosecute completely at your own expense all such proceedings
as may be necessary or advisable to preserve or protect your own interests
and those of the Lender 1n the Charged Property,

if the Lender shall by wrnitten notice to you so require forthwith upon receipt
of the same send to the Lender a copy of each nstruction, professional fee,
invoice, certificate, vamation, order, notice, insurance pohcy or other
document issued or served upon 1t or by 1t pursuant to uader or 1 connection
with the Contract,

upon receipt of the same remut to the Lender all sums which shall from time
to time become payable to you in respect of the Charged Property,

provide the Lender with such information as 1t may request in relation to the
Contract or 1n respect of any aspect of 1t or the progress of the Development
and 1n any event not later than seven Business Days from the Lender making
the request,
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(c)

(d)

(vi1)

(vin)

upon the Lender's request give notice to the Contractor and any other relevant
person 1n the form of Schedule 2 (Neonce of Charge) and procure that the
recipient(s) of such notice 1ssue a letter to the Lender substantially in the
form of Schedule 3 (Acknowledgment of Charge) and n any event no later
than seven Business Days from the Lender making the request,

will keep the Lender fully and effectively indemmfied from and against any
and all actions, losses, claims, proceedings, costs, demands and habilities
which may be suffered or mcurred by the Lender under or by virtue of the
Facility Letter any Finance Document or this Deed or otherwise 1n respect of
the Property,

not during the currency of this Deed without the prior written consent of the Lender -

®

()

()

(1v)

v)

(v1)

{vi1)

make or vary or censent (o any modification or vanation of the terms of the
Contract,

consent or agree to any waiver or release of any obligahon of the Contractor
or of any other relevant person under the Contract,

give or agree to give any ume or other indulgence to the Contractor in respect
of 1ts oblhigations 1n respect of the Contract,

make or agree to any claim that the Contract 1s 1n any manner frustrated,
rescinded, terminated, repudiated or otherwise at an end or that the Contract
1s 1n any way waived or discharged,

rescind, cancel or termunate the Contract or accept any breach of 1t or default
thereunder as repudiatory,

further assign or create any charge, mornigage or other encumbrance over the
Charged Property,

take or omut to take any action the taking or omission of which would or
mght result in any impairment of the Charged Property, and

comply at all tumes with the terms (expressed or umplied) of this Deed and execute
deliver and perform or procure the execution delivery and performance of all such
documents as may be necessary or desirable to secure to the Lender the full benefit of
this Deed or the nghts powers and remedies herein conferred on the Lender

52 You irrevocably and unconditionally undertake to deposit with the Lender (to the mtent that
the same shall be subject 1n all respects to the provisions of this Deed) all and any onginals of
any deeds, documents, instruments or matenal evidencing or constituting the Charged
Property

6. FURTHER ASSURANCE

You shall at your own expense ensure any documents are executed and any acts and things
are done which the Lender may reasonably require from time to tume for

(a) giving effect to, perfecting or protecting the Secunty,
(b) facilntaung the reahisation of the Charged Property,
UK - 74442322 5 5
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7.2

7.3

{c) facilitating the exercise of all powers, authorities and discretions vested 1n the Lender
or 1n any Receiver, or

(d) perfecting any Secunty over any assets acquired by you after the date of this Deed
ENFORCEMENT
Remedying defaults

The Lender or a Receiver may (but 1s not obliged to) take any action to remedy a failure by
you to observe and perform the provisions of this Deed at your cost

Timing of enforcement

(a) The Liatalities are deemed to have become due on the date of this Deed
{b) The Security shall become enforceable on the earlier of
(1) the date the Lender demands repayment of any of the Liabihities,
(n) the date you breach a provision of this Deed or any document evidencing the

facilities to which the Liabilities relate,
(1) your request

(3] Neither section 93(1) nor section 103 of the Law of Property Act 1925 shall apply to
this Deed

Powers of the Lender

(a) At any tume after the Security becomes enforceable or if requested by you, the Lender
may without further notice (unless required by law)

(1) appomt any person (or persons) to be a receiver, receiver and manager or
admmstrative recetver of all or any part of the Charged Property and/or of
the income of the Charged Property, and/or

(1) appoint or apply for the appointment of any person who is appropnately
qualified as your admumstrator, and/or

(m)  exercise all or any of the powers conferred on mortgagees by the Law of
Property Act 1925 (as amended or extended by thus Deed) and/or all or any of
the powers which are conferred by this Deed on a Receiver, 1n each case
without first appoinung a Recerver or notwithstanding the appomntment of any
Receiver, and/or

(v) exercise (1n your name) any voung rights and any powers or rnights which
may be exercised by you 1n relation to the Charged Property

b The Lender 1s not entitled to appoint a Receiver 1n respect of the Charged Property
which 15 subject to Security which (as created) was a floating charge solely by reason
of a moratorium being obtamned under the Insolvency Act 2000 or anything done with
a view 1o obtaining such a moratorium
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7.4 No liability
Neither the Lender nor any Receiver shall be liable as a mortgagee in possession or otherwise
to account 1n relation to the Charged Property for any loss on realisation or for any other
default or omisston  Neither the Lender nor the Recerver 1s under any obligauon to exercise
any power or discretion enjoyed by 1t 1n relation to the Charged Property

8. RECEIVER

8.1 Removal and replacement
The Lender may from time to time remove any Receiver appointed by 1t and, whenever 1t may
deem appropnate, may appomnt a new Receiver m the place of any Receiver whose
appotntment has termynated

8.2 Multiple Receivers
If at any time there 1s more than one Receiver of all or any part of the Charged Property
and/or the income of the Charged Property, each Receiver shall have power to act
indrvidually (unless otherwise stated 1n the appointment document)

8.3 Remuneration
Any Receiver shall be entitled to remuneration for hus services at a rate to be fixed by
agreement between mim and the Lender (or, fathng such agreement, to be fixed by the
Lender)

8.4 Payment by Receiver
Only monies actually paid by a Recerver to the Lender 1n relation te the Liabihitzes shall be
capable of being apphed by the Lender in discharge of the Liabiliizes

8.5 Your agent

,Any Receiver shall be your agent and you shall (subject to the Companies Act 1985 or the

Compames Act 2006, as applicable, and the Insolvency Act 1986) be solely responsible for
his acts and defaults and for the payment of his remuneration The Lender shall not incur any
liability (either to you or to any other person) by reason of the appomtment of a Recetver or
for any other reason

9. POWERS OF RECEIVER

9.1 General powers
Any Receiver shall have
{(a) all the powers which are conferred by the Law of Property Act 1925 on mortgagees in

possession and recervers appointed under that Act,
{b) (whether or not he 1s an administrative receiver) all the powers whrch are listed 1n
schedule 1 of the Insolvency Act 1986, and

(c) all powers which are conferred by any other law conferring power on receivers

UK - 74442322 5 7



9.2 Additional powers

In addiuon to the powers referred 1o 1n clause 9 1 (General powers), a Recetver shall have the
following powers

(a)

(b)
(c)

{d)

(e)

()

(g)

(h)

(0

0]

to take possession of, collect and get n all or any part of the Charged Property and/or
1income 1n respect of which he was appointed,

to manage the Charged Property as he thinks fit,

proceed to completion of the Contract and satisfy your obligations and habihties
under the Contract,

exercise 1n relaton to the Charged Property all such nghts as you right exercise 1n
relation to the Charged Property as 1f the same were unencumbered by this Deed or
otherwise,

require the Lender to lend him as your agent (so that such loan shall be deemed 1o be
a further advance to you) such montes as 1n his opinion shall be properly required to
realise the Charged Property Any such monies loaned shall be immediately owing by
you to the Lender and secured by this Deed,

to redeem any Secunty Interest and to borrow or raise any money and secure the
payment of any money in priority to the Liabilities for the purpose of the exercise of
his powers and/or defraying any costs or habilities incurred by him 1n such exercise,

to sell or concur m selling, leasing or otherwise disposing of all or any part of the
Charged Property o respect of which he was appointed without the need to observe
the restrictions imposed by section 103 of the Law of Property Act 1925, and, without
himutation

(1) the considerauon for any such transaction may consist of cash, debentures or
other obligations, shares, stock or other valuable considerauon {and the
amount of such consideration may be dependent upon profit or turnover or be
determuned by a third party}, and

(1} any such consideraion may be payable in a lump sum or by instalments
spread over such penod as he thinks fit,

to alter, improve, develop, complete, construct, modify, refurbish or repair any
building or land and i abandon, complete or undertake or concur 1n the completion
or undertaking (with or without modification) of any project in which you were
concerned or inlerested before his appointment (being a project for the alteration,
improvement, development, completion, construction, modification, refurbishment or
repair of any building or land),

to carry out any sale, lease or other disposal of all or any part of the Charged Property
by conveying, transfemng, assigning or leasing the same 1n your name and, for that
purpose, to enter into covenants and other contractual obligatons 1n your name and so
as to bind you,

to take any such proceedings 1n your name as he shall thunk fit 1n respect of the
Charged Property and/or mcome 1n respect of which he was appointed (including
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(k)
M

(m)

(n)

(0)

(p)

proceedings for recovery of rent or other monies 1n arrears at the date of his
appointment),

to exercise any voung rights attached to any part of the Charged Property,

to enter 1nto or make any such agreement, arrangement or compromuse as he shall
think fit,

to 1nsure, and to renew any nsurances in respect of, the Charged Property as he shall
think fit (or as the Lender shall direct),

to appoimnt and employ such managers, officers and workmen and engage such
professional advisers as he shall think fit (including, without prejudice to the
generality of the foregoing power, to employ any firm, partner, company or other
entity with which he 1s associated),

to form one or more subsidiaries of you and to transfer to any such subsidiary all or
any part of the Charged Property,

to

(1) give vahd receipts for all monies and to do all such other things as may seem
to hum to be incidental or conducive to any other power vested in him or
necessary or desirable for the realisation of any part of the Charged Property,

(u) exercise 1n relation to each part of the Charged Property all such powers and

nghts as he would be capable of exercising 1f he were the absolute beneficial
owner of the Charged Property, and

(1) use your name for any of the above purposes

9.3 Limitation

(a)

(b)

The Lender may 1n the mstrument by which a Receiver 1s appointed limit the powers
of the Receiver

The Recerver shall be under no duty to you to exercise any power he may have and
shall not incur any hability to you erther by virtue of the exercise of such powers or
by virtue of a failure to exercise such powers

10. APPROPRIATION OF RECEIPTS

10.1  Application

()

Subject to clause 10 2 (Suspense account), any monies received by the Lender n
respect of the Security (subject to the payment of any claims having pnionty to the
Secunty, but in substitution for section 109(8) of the Law of Property Act 1925) shall
be applied 1n the following order of prionty

(1) m discharging the remuneration of any Receiver and all costs, charges and
expenses of and incidental to his or her appointment, together with iterest on

that remuneration and those costs, charges and expenses at the Interest Rate,

(1) n or towards payment or discharge of the Liabihities, and
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10.2

11,

12.

13.

14.

14.1

(1) i payment of the surplus (1f any) to you or other person entitled to 1t

(b) The Lender may apply sums received towards the payment or discharge of the
Liabilities 1n reduction of any part of the Liabihties i any order or manner as it
thinks fit The Lender may override any appropriation made by you

Suspense account

Any monies received by the Lender or any Receiver may be placed in an interest beanng
suspense or securities realised account and kept there for so long as the Lender considers
prudent

SET-OFF

(a) The Lender may (but shall not be obliged 10) set off any obhgation which 1s due and
payable by you and unpaid or any contingent obligaton from you against any
obliganon (whether or not matured) owed by the Lender to you, regardless of the
place of payment, bocking branch or currency of either obligation

(b) If either obligation 1s unliquidated or unascertasned, the Lender may set off in an
amount esimated by 1t 1n good faith to be the amount of that obligation

CURRENCY CONVERSION

All montes recerved or held by the Lender or any Receiver under thus Deed may be converted
from their existing currency mnte such other currency as the Lender or the Recerver considers
necessary or desirable to cover the obligations and habihues comprised 1n the Liabihtes 1n
that other currency at the Lender's spot rate of exchange

NEW ACCOUNT

If the Lender receives or 1s deemed to be affected by notice (whether actual or constructive)
of any subsequent Security Interest affecting some or all of the Charged Property or its
proceeds of sale, then the Lender may open a new account for you 1f 1t does not do so, 1t
shall nevertheless be treated as if 1t had done so at the time when 1t received, or was deemed
to have recewved, the notice As from that tme, any payment made to the Lender for your
account shall be credited (or be treated as having been credited) to the new account and shall
not operate to reduce the amount for which the Secunty applies

DELEGATION AND APPOINTMENT OF ATTORNEYS
Delegation

{2) The Lender may delegate to any person or persons all or any of the powers,
authorities and discretions which are exercisable under this Deed A delegation may
be made in any manner (including by power of attorney) in and on any terms
{including power to sub-delegate) which the Lender thinks fit

(b The Lender shall not be hable or respensible to you for any loss or damage ansing
from any act, default, omission or misconduct on the part of any of 1ts delegates or
sub-delegates
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14.2

15.

151

15.2

16.

16.1

Attorneys

{a) By way of security, you wrrevocably appoint the Lender, every Recetver and every
delegate or sub-delegate appointed under clause 14 1 (Delegation) separately to be
your atiorney on your behalf, in your name

(1) to execute and do any documents, acts and things which you are required to
execute and do under tms Deed, the Contract or any other document relating
to the Charged Property, and

() to execute and do any documents, acts and things which any attorney may
deem proper or desirable 1n exercising any powers, authorities and discretions
conferred by this Deed any documents relating to the Liabilities or by law on
the Lender or any Recerver

b You must ratify and confirm and agree to raufy and confirm anything which any of
your attorneys may do 1n the proper and lawful exercise or purported exercise of all
or any of the powers, authonties and discretions referred to i this clause 142
(Antorneys)

REDEMPTION OF PRIOR SECURITY INTERESTS
Redemption

The Lender may at any time redeem, or procure the transfer to 1t of, any prior Security
Interest over the Charged Property at your cost

Costs of redemption

All principal momes, 1nterest, costs, charges and expenses incurred n and incidental to any
redemption or transfer under clause 15 1 (Redemption) shall be paid by you on demand, n
each case together with interest calculated and 1n the manner referred to mn clause 19
(Indemmnities)

RELEASES
Releases conditional

(a) Any release, settlement, discharge, re-assignment or arrangement 1n respect of the
Secunity (1n this clause 16 (Releases), a release) made by the Lender on the faith of
any assurance, secunty or payment shall be conditional on that assurance, security or
payment not being avoided, reduced, clawed back or ordered to be repaid under any
law relating to hgudation, bankruptcy or insolvency

(b) If any avoidance, reduction, or clawback occurs or any order 1s made as referred to 1n
clause 16 1 (Releases conditional), then the release shall have no effect and shall not
prejudice the Lender's right to enforce the Security in respect of the Liabilites As
between you and the Lender, the Security shall (notwithstanding the release) be
deemed to have remained at all times 1n effect and held by the Lender as secunty for
the Liabilities
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16.2

17.

17.1

172

Retention

{a) If and for so long as any assurance, secunty or payment as 15 mentioned 1n clause
16 1 (Releases condinional) remamns mn the reasonable opmmon of the Lender
susceptible of bemng avmded, reduced, clawed back or ordered to be repaid under any
law relating to hquidation, bankruptcy or insclvency, the Lender may 1n 1ts absolute
discretion retain all or part of the Secunty and other nights under this Deed as security
for the Liabihues after they have been paid and discharged n full

(b) If, at any time while all or part of the Lender's nghts under this Deed are so retained

(1) an application 15 made to a competent court for a winding-up order to be
made in respect of you,

{n) steps are taken to wind you up,

(1) an application 1s made to a competent court for an administration order to be
made 1n respect of you,

(1v) a notice of intention to appoint an administrator to you s filed at court, or
(v) the appointment of an admnistrator to you takes effect,

then the Lender may continue to retan all or part of its nights under this Deed for any
further period as the Lender may determne 1n its absolute discretion

CONTINUING SECURITY
Continuing security

The Security 1s continuing security and shall secure the ultimate balance of the Liabilities,
notwithstanding

(a) mtermediale payment or discharge of the whole or part of the Liabilities,
{b) your liqudation or other incapacity or any change 1n your constitution, name or style,
(c) any change in the Lender's constitution, name or style, its absorption in or

amalgamation with any other person or the acquisition of all or part of 1ts undertaking
by any other person, or

(d) any other event, matter or thing

Additional to other rights

The Security 15 1n addition to (and shall not merge with, otherwise prejudice or affect or be
prejudiced or affected by) any other remedy, guarantee, indemnity, Secunty Interest or other
right which may be or have been created (by you or otherwise) in favour of the Lender
Accordingly, your liability under this Deed shall not be prejudiced or affected by, and this

Deed may be enforced notwithstanding

{2) the existence or invahdity of all or any of those nights, or
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18.

19.

20.

21.

(b) at any time, the Lender exchanging, releasing, varymg, abstaining from perfecting or
enforcing or otherwise dealing or omitting to deal with all or any of those rights

THIRD PARTY PROTECTION

No purchaser, morigagee or other person dealing with the Lender or a Receiver shall be
concerned

(a) to enquire whether any of the Liabilites have become due or payabie or remain
unpaid or undischarged,

(b) whether the power which the Lender or Receiver 1s purporting to exercise has become
exercisable, or

{c) to see to the apphicatien of any money paid to the Lender or to a Receiver

INDEMNITIES

You agree to fully indemmnify the Lender and any Receiver (and 1n the case of legal costs and
expenses on a sohicitor and own client basis) on demand against all liabihties, losses, claims,
actions, damages, costs and expenses incurred by, made or brought aganst the Lender or
Recerver (or any manager or agent appointed by the Lender or Receiver)

{a) as a result of your failure 10 perform any of your obligations under this Deed,

(b) in the exercise (or purported exercise) of any of the powers or other nights conferred
by this Deed,

{©) 1n respect of any costs, charges or expenses incurred 1n connection with clause 12

(Currency conversion),

(d) 1n respect of the redemption of any prior Secunty Interest over the Charged Property
under clause 15 (Redemption of prior Security Interests),

(e) as a result of your breach of any current or other obligation or matter relating o the
Charged Property, or

) in respect of any other matter or thing done or omutted relating to the Charged
Property,

together 1n each case with interest at the Interest Rate calculated on a daily basis from the date
1t 1s incurred or becomes payable to the Lender or the Recerver until the date of payment,
whether before or after any judgment

CALCULATIONS AND CERTIFICATES

Any ceruficate of or determination by the Lender specifying the amount of the Liabilities 1s,
1n the absence of mamfest error, conclusive evidence against you of the matters to which 1t
relates

PARTIAL INVALIDITY

All the provisions of this Deed are severable and distinct from one another and if at any time
any provision 1s or becomes 1llegal, invahd or unenforceable 1n any respect under any law of
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22,

23.

24,

24.1

24.2

any jurisdiction, neither the legality, validity or enforceability of any of the remaining
provisions nor the legahty, vahidity or enforceabihity of such provision under the law of any
other junisdiction will 1n any way be affected or impaired

REMEDIES AND WAIVERS

No failure to exercise nor any delay 1n exerctsing any right or remedy under this Deed aganst
you shall operate as a waiver, nor shall any single or partal exercise of any night or remedy
prevent any further or other exercise, or the exercise of any other right or remedy The rights
and remedies provided are cumulative and not exclusive of any nghts or remedies provided
by law

AMENDMENTS AND WAIVERS

Any provision of this Deed may be amended only if you and the Lender agree in writing and
any breach of thus Deed may be waived before or after it occurs only iIf the Lender so agrees
m wnung A wawver given or consent granted by the Lender under this Deed will be effective
only if given 1n wrniting and then only 1n the instance and for the purpose for which 1t 1s given
TRANSFER AND CONFIDENTIALITY

Transfer

(a) The Lender may assign and/or transfer 1ts nghts and obligatons under this Deed

(b) You shall not assign any of your rights or transfer any of your obligations under this
Deed

Confidentiality

The Lender may disclose to

(a) any transferee or potential transferee,

(b any assignee or potential assignee,

(c) any person with (or through) whom 1t enters into {(or may potentially enter inio},
whether directly or indirectly, any sub-participatron 1n relation to or including the
Liabilites,

{d) any ratings agency,

(e) any of uts or the officers, directors, employees, professional advisers, auditors,
partners and representatives of the persons referred to 1n sub-clauses 24 2(a) to (d),
and

) any person to whom information 1s required or requested to be disclosed by any

governmental, banking, taxation or other regulatory authorty or similar body, the
rules of any relevant stock exchange or pursuant to any applicable law or regulation

such confidenuial information as the Lender shall consider appropriate if any person to whom
the confidential mnformation 15 to be given 15 informed 11 wnting of its confidential nature
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25,

26,

27.

271

27.2

27.3

28.

29.

29.1

MANAGEMENT TIME

The Lender reserves the nght to charge for 1ts management time or other resources (which
will be calculated on the basis of such reasonable datly or hourly rates as the Lender may
notify to you from time to time)

COUNTERPARTS

This Deed may be executed 1n any number of counterparts, all of which, taken together, shall
constitute one and the same tnstrument and any party may enter into this Deed by executing a
counterpart

NOTICES
Communications in writing

Any commumcation to be made under or 1n connection with thus Deed shall be made 1n
writing 1n the English language and, unless otherwise stated, may be made by letter

Addresses

The Lender may deliver any commumcation, document or notice to you relating to this Deed
to your registered office (for the attention of John Storey), to any address to which a notice
under any facility relating to the Liabilities might be sent or any additional address you may
notify to the Lender by not less than five business days’ notice

Delivery

(a) Any communication or document made or delivered by one person to another under
or 1n connection with this Deed will only be effective when 1t has been left at the
relevant address or five business days after being deposited 1n the post, postage
prepaid, 1n an envelope addressed to 1t at that address

(b) Any communication or document to be made or delivered to the Lender will be
effective only when actually received by the Lender and then only 1if 1t 15 expressly
marked for the attention of the department or officer identified with Lender's
signature below (or any substitute department or officer as the Lender shall specify
for this purpose)

GOVERNING LAW

This Deed and any non-contractual obligations arnising out of or in connection with 1t are
governed by English law

ENFORCEMENT
Jurisdiction

(a) The courts of England have exclusive junsdiction to settle any dispute arising out of
or 1n connection with thus Deed (including disputes regarding the existence, validity
or termanation of this Deed) the Secunty Interests intended to be created by 1t and any
non-contractual obhgations ansing out of or 1n connection with 1t (a Dispute)
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(b)

(©)

You agree that the courts of England are the most appropriate and convenient courts
to settle Disputes and accordingly you will not argue to the contrary

This clause 29 1 1s for the benefit of the Lender only The Lender may take
proceedings relating to a Dispute 1n any other courts with junisdicuon To the extent
allowed by law, the Lender may take concurrent proceedings in any number of
Jurnisdictions

IN WITNESS of which thus Deed has been duly executed by ¢ach of the Borrower as a deed and duly
signed on behalf of the Lender and has been delivered on the first date specified on page 1 of this

Deed
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SCHEDULE 1

Documents

Document

Parties

1 Building Contract

(1) Porthaven Properties No 2
Limited and (2) Castlemead Group

Limuted

2 Appoimntment of the Employer’s Agent and CDM Coordinator

(1) Porthaven Properties No 2
Limited and (2) Chessmann

Consulting Limted

3 Performance Bond (1) National Westmnster Bank
PLC, (2) Castlemead Group
Limited and (3) Porthaven
Properties No 2 Limited
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SCHEDULE 2
Notice of Charge
To'
Dated
Dear Sirs
We hereby give notice that, by a Deed dated [€ ] a copy of which 1s attached hereto, we
charged to HSBC Bank Plc (the Lender) all of our rights, utle and interest 1n and to the contract dated
[® ] between [ €@ ] (the Contract)
Please note, inter aha, that -
1 the duties and obligations have not been novated and thus we are still responsible to you for

all such duties and obligations as set out 1n the Contract,
2 henceforth we may not without the prior written consent of the Lender

{a) make or agree to any modiftcauon vanation or amendment of the terms of the
Contract, or

(b) consent or agree to any waiver or release of any of your obligations under the
Contract, or

(c) make or agree to any claim that the Contract 15 frustrated 1n whole or 1n part,

3 henceforth you should remut to the Lender all sums due and owing to us under or pursuant to
the Contract, and

4 henceforth these instructions may not be varted save with the wntten consent of the Lender
We shall be grateful 1if you will acknowledge receipt of this notice within seven days by completing
the attached acknowledgement and returming it direct to the Lender's solicitors, |

] (Ref [ D

Yours faithfully?

This notice should be completed for all Documents histed 1n Schedule 1 and addressed w the counterparty other
than the borrower who 1s party to that document For example the contractor under a building contract or the
professional providing the collateral warranty

This notice will be signed by the borrower as provider of this charge and should be obtained as part of the
condittons precedent under the facility letter
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W't tep?
. l

To

Dated

SCHEDULE 3

Acknowledgment of Charge

HSBC Bank Plc
clo[

(Ref [@ D

Dear Sirs

At the request of (the Chargor) and 1n consideration of you affording banking
facilities to the Chargor we wnte to confirm and agree that -

1

we have recerved from the Chargor a nouce dated [ ] of a Deed (the Deed)
dated [® ] given by the Chargor to you relating to the construction contract
referred to therein (the Contract) with a copy of the Deed attached,

we have noted the contents of the said notice and the Deed,
we have not received any other notices of charge or assignment regarding the Contract,
we consent to the Deed taking effect in accordance with its terms,

we shall remit to you all sums due and owing to the Chargor under or pursuant to the
Contract,

the benefit of the Contract and the nghts and remedtes under 1t are capable of assignment and
capable of being charged and we shall not under any circumstances withhold our consent (if
such consent 1s required under the terms of the Contract) to any assignment or charging of the
Contract to you, and

we acknowledge and agree that you have no obligations or liabilities or duties 1o us under the
terms of the Contract or otherwise and whether before or after the date of thus letter

Yours farthfully’

3

This acknowledgment will be attached to the notice given at schedule 2 and will 1n each case be signed by the

addressee of the notice to which 1t 1s attached
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EXECUTION PAGE

THE BORROWER
Signed as a deed for and on behalf of

PORTHAVEN PROPERTIES NO 2 LIMITED

b

Witnessed by.

Witness name

Witness address —

THE LENDER

SIGNLED as a deed for and on behalf of )

HSBC BANK ple )

UK - 743423225
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EXECUTION PAGE

THE BORROWER
Signed as a deed for and on behalf of
PORTHAVEN PROPERTIES NO 2 LIMITED

by

Name

Capacity

Witnessed by

Witness name

Witness address

THE LENDER

SIGNED as a deed for and on behalf of

HSBC BANK plc
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