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Registration of a Charge

Company Name: AMOS HOMES (BUXTON) LTD
Company Number: 09676617

Received for filing in Electronic Format on the: 15/08/2023 XCOYAWZE

Details of Charge

Date of creation:  11/08/2023
Charge code: 0967 6617 0006
Persons entitted: @BELVEDERE SECURITY LIMITED

Brief description: (1) ALISON PARK HOTEL, 3 TEMPLE ROAD, BUXTON (SK17 9BA)
REGISTERED AT HM LAND REGISTRY WITH TITLE NUMBER DY415049
(2) ALISON PARK HOTEL, 3 TEMPLE ROAD, BUXTON (SK17 9BA)
REGISTERED AT HM LAND REGISTRY WITH TITLE NUMBER DY415076
(3) ALISON PARK HOTEL, 3 TEMPLE ROAD, BUXTON (SK17 9BA)
REGISTERED AT HM LAND REGISTRY WITH TITLE NUMBER DY415100

Contains fixed charge(s).

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Certified by: SEDDONS

Electronically filed document for Company Number: 09676617 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9676617

Charge code: 0967 6617 0006

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 11th August 2023 and created by AMOS HOMES (BUXTON)
LTD was delivered pursuant to Chapter A1 Part 25 of the Companies Act
2006 on 15th August 2023 .

Given at Companies House, Cardiff on 16th August 2023

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
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LEGAL MORTGAGE OVER
PROPERTY

between

- AMOS HOMES (BUXTON) LTD (1)
angd

DCLVEDERE SECURITY LIMITED - : :
{AS SECURITY TRUSTEE FOR THE SECURED
PARTIES) (2)



DATED: \ \ M 6 M‘ﬂ/ 2023

PARTIES

{1} AMOS HOMES (BUXTON) LTD a company incorporated in England and Wales {registered
number 096768617) and whose registered office is at 5t Johns House, St Johns Sireet,
Ashbourne, Derbyshire, England, DES 1GH (the "Borrower™).

(2) BELVEDERE SECURITY LIMITED (as Security Trustee for the Secured Parties), a company
incarporated in England and Wales (registered number (8175130) and whose registered office
is at 7th Floor, St Albans House, 57-88 Haymarket, London, SW1Y 4QX {the "Security
Trustee”).

RECITALS

(A3 The Secured Parties have agreed, under the Facility Agreements, to provide the Borrower with
loan facilities on a secured basis.

{2} This deed provides security which the Barrower has agreed to give the Security Trustes for the
loan facilities made or to be made available under the Facility Agreements.

AGREED TERMS

1. DEFINITIONS AND INTERPRETATION
The terms used in this deed (including ihe Scheduias) shall have the same meanings set out
in part 1 of Scheduie 1 and the provisions of part 2 of Schedule 1 shall apply to the
interpretation of this deed.

2. COVENANT TO PAY
The Borrower shall, on demand, pay to the Security Trustee and discharge the Secured
Liabilities,

3. GRANT OF SECURITY

3.1 Legal mortgage and fixed charges

As a continuing security for the payment and discharge of the Secured Liabilities, the Borrower
with full title guarantee charges ta the Security Trustee:

311, by way of first legal mortgage, the Property; and
3.1.2. by way of first fixed charge:

3.1.2.14.  all its rights in each Insurance Policy, including all claims, the praceeds of
all claims and alf returns of premiums in connection with each Insurance
Palicy, the Rent and the benefit of any guarantee or security in respect of
the Rent, all its rights in each Relevant Agreement and the benefit of any
guarantee or ssourity for the performance of a Relevant Agreement to the
extent not effectively assigned under clause 3.2;

3.1.2.2.  the benefit of all ather contracts, guarantess, appoiniments and warrantias
relating to the Charged Property and other documents to which the
Borrower ia a party or which are in its favour or of which it has the benefit
relating to any lefting, development, sale, purchase, use or the operation of
the Charged Property or otherwise relating to the Charged Property
(including, in each case, but without limitation, the right to demand and
receive all monies whatever payable to or for s benefit under or arising
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4.

4.2.

: Iaw or in equity |n relatlon to any of them the right’ to compel performance:

" of any of them and all other rights, ]nterests.an'd benefits whatever accruing - '

. to or for its benefit arising from any of them);..

" '31:23. all authorisations (statutory or ctherwise) held or required in connection with
' ...~ the Borrower's-business ¢arried on at the Praperty or the use of any:

-_-'-'Charged F’roperty, and all r|ghts in connectlon with them;

3124l plant machlnery, implements, utensﬂs Furniture and equ1pment How of.
' - from time to time at the Property and which do not form part of the Property; -

3425 the goodiwill of any business carried ofi by the Borrawer atthe Property; and
 34.28. all monies from time to time standing to the credit of the Rent Account.
Assignment
As a continuing security for the payment and discharge of the Secured Liabilities, the Borrower

with full title guarantee assigns to the Security Trustee absolutely, subject to a proviso for
reassignment an irrevocable discharge in full of the Secured Liabilities:

.3.21. all its rights in each Insurance Policy, including all claims, the proceeds of all claims

and all returns of premiums in connection with each Insurance Palicy,
3.2.2. the Rent and the henefit of any guarantee or security:in respect of the Rent; and

3.2.3. ali its rights in respect of each Relevant Agreement.an’d:the benefit of any guarantee
or security for the performance of a Relevant Agreemeant;

: '_psuwded thiat: nothmg m this: clause 3. 2shall canstltute the uecunty Trustee ss mortgages. in '
L pOSEassion: R g o -

PERFECTION OF SECURITY =

} Registrat;on of Iega! mortgage at: the Land Regasiry

The Bsrrower c@nsents to an applicatson besng made by ’the Secunty Trustee to the Land

‘Registrar for the fallowing restriction in Form P to'be registered against its title tothe Property: - '

"Na:dispésition:of-the registered -estate by the: propristor of the: reg!s‘tered es‘tate oF by the
- proprietor of any. registered.charge,. not-being: a-charge: registered before the entry. of this:
" restriction, is fo:be registered without a:written. consent. signed’ by the proprietor for the:time -

baing of the charge dated infavour of - referred to in the charges register

Cautions againsi first registration and notices

Whether or not title to the Property is registered at the Land Registry, if any caution against
first registration or any natice (whether agreed or unilateral} is registered against the Borrower's
title to the Propetly, the Borrower shali immediately provide the Security Trustes with full
particulars of the circumstances relating to such caution or notice. If such caution or notice was
registered to protect a purparted interest the creation of which is not permitted under this deed,
the Borrower shall immediately, and at its own expense, take such steps as the Security
Trustee may require ensuring that the caution or notice, as applicable, is withdrawn or
cancelled.
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5.2,

6.1.

6.2.

6.3.

6.4,

6.5,

8.6.

LIABILITY OF THE BORROWER
Liability not discharged

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

5.1.1.  any security, guarantee, indemnily, remady or other right held by, or available to, the
Security Trustee that is, ar becomes, wholly or partially illegal, void or unenforcaable
an any ground;

5.1.2.  the Securlly Trustee renewing, determining, varying or increasing any facility or othar
fransaction in any manner or concuring in, accepting or varying any compramise,
arrangement or settlement, or amitting to claim or enforce payment from any other
person; or

5.1.3, any other act or omission thaf, but for this clause 5.1, might have discharged, or
otherwise prejudiced or affected, the liability of the Bormrower.

immediate recourse

The Borrower walves any right it may have to require the Security Trustee to enforce any
sectrity or other right, or claim any payment from, or otherwise proceed against, any other
person beafore enfarcing this deed against the Borrower,

REPRESENTATIONS AND WARRANTIES

Times for making representations and warranties

The Borrower makes the representations and warranties set out in this clause 6 to the Security
Trustee on the dats of this deed and the representations and warranties cantained in clauses
6.2 to 6.13 are desmed to be repeated on each day of the Security Pariod with reference to
the facts and circumstances existing at the time of repetition.

Ownership of Charged Property

The Borrower is the sole legal and beneficial owner of the Charged Property and has goed and
marketable title to the Property.

No Security

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

Nc adverse claims

The Borrower has not recelved, or acknowledged notice of, any adverse claim by any person
in respect of the Charged Property or any interest in it, which, if adversely determined, could
reasonably be expected to have a Material Adverse Effect,

No adverse covenants

There are no covenants, agreements, reservations, conditions, interasts, righis or other
matters whatevar that materially and adversely affect the Charged Property.

Mo breach of laws

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



- 6.8

BT

No interference in enjoyment .

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

--No- overndmg interests

Nothlng has arlsen has been created or is sub5|st|ng that would be an overndmg lnterest in-
: the Prcperty . : . RN

6.9

-6.10..

RLE

612

-No prohlbltlons or breaches

- There is nio -prohtbition on-the Bor'reWer_' as‘s'ignin'g'_.its: fights-in any of the Charg'ed Property

referred to in-clause 3.2 and the entry into of this deed by the Borrower does not and will not
constitute a breach of any policy, agreement, document, instrument or cbligation binding an
the Borrower or its assets.

Environmental compliance

The Barrower has, at all times, complied in all respects with all applicable Environmental Law
and Environmental Licences.

Information for Valuations and Certificates of Title -

&.11.1. All written information supplied by the Borrower or dn its behalf for the purpose of each
~ Valuation and Certificate of Title was true and accurate in all material respects at its
" date-or at the date (if any) on-which it was stated to be given.

6.11.2. The information referred to in clause 6.11.1 was, at its date or at the date (if any) on -
which ii-was stated to:begiven, complataand the: Borrower did: notromit to supply any -
Cinfurmation that, if dtSLlOSEd wauld: adversely affectthe Vatuatlon orCertificateof Title:

6;1‘t-.3 In the case of the" ﬂrst \!aluatlen and Cert!ficate of Title only, ncthmg has occurred..:
. _.-.since the: date the information referred to in clause:8.11.1: was ‘supplied and the date
o _of:thisdeed wh’ich would.adversety. affect such:Valuation'or Certificate of Title.

"Avoldance of sect rity

; "No Secur;ty expressed ta be c;reated under thss deed is Iiabie to be avo;ded ar othenmse gt

b __as;de on' the quusdetlon or admimstratton of the Borrower or otherwase

eAs

7.1.

: -Enterceabte security

' .'Subjcct o thc Reucwataono (lf any) thla deed constitutee and wrt! constrtute the Iegal vahd .
. binding and-enforceable obligations of the Borrower and.is and will continue to be effec:tive-'

sacurity-over-all-and-every part of the Charged Properly in'accordance with fts'terms!

GENERAL COVENANTS

Megative pledge and disposal restrictions

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

7.1.1. create, purport to create or permit to subsist any Security on, or in relation ta, any
Charged Property ather than any Securify created by this deed or any Permitied

Security;

7.1.2. sell, assign, transfer, part with possession of or ctherwise dispose of in any manner
{or purport to do so} all or any part of, or any interest in, the Charged Property; or



7.2,

7.3

7.4,

7.5,

7.8,

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

Preservation of Charged Property

The Borrower shall not do, or permitto be done, any act ar thing that would ar might depreciate,
jecpardise or otherwise prejudice the security held by the Security Trustee or materially
diminish the value of any of the Charged Properiy or the effectiveness of the securily created
by this deed.

Compliance with laws and regulations

7.3.1. The Borrower shall not, without the Security Trusiee's prior written consent, use or
permit the Charged Property 1o be used in any way contrary to law,

7.3.2. The Borrower shall;

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

7.32.2.  obtain, and promptly renew from time {o time, and comply with the terms of
all authorisations that are required in connection with the Charged Property
orits use or that are necessary o preserve, maintain or renew any Charged
Property; and

7.3.2.3. promplly effect any maintenance, modifications, alterations or repairs to be
effected on or in connection with the Charged Property that are required to
be made by it under any law or regulation.
Enforcement of rights
The Borrower shall use its best endeavours to:
7.4.1.  procure the prompt chservance and performance by the relevant counterparty to any
agreement or arrangement with the Borrower and forming part of the Charged Property

of the covenants and other obligations imposed an such counterparty; and

7.4.2.  enforce any rights and institute, continue or defend any proceedings relating to any of
the Charged Property that the Security Trustee may require from time to time.

MNotice of misrepresentations and breaches

The Borrower shall, promptly on becoming aware of any of the same, give the Security Trustee
natice in writing of;

7.5.1. any representation or warranty set out in this deed that is incorrect or misleading in
any material respect when made or deemed to be repeated; and

7.2, any breach of any covenant set out in this deed,
Title documents

The Borrower shall, an the execution of this deed, deposit with the Security Trustee and the
Security Trustee shall, for the duration of this deed, be entitied to hold:

7.8.1. all deeds and documents of title relating to the Charged Property that are in the
possession or control of the Borrower {(and if these are not within the possession and/or
contral of the Borrower, the Borrower undertakes fo obtain possession of all these
deads and documents of title);



7.6.2. '_ each Insurarice Policy; and

7.6.3. © acopyof each’ Relevant Agreement; certlf ed ta beiatrue copy by elther a d|rector of".' '

' the Borrower or by the Borrowers solu:ltors e

' 'Notlces to be glven by the Borrower

L 771 _': The Borrower shall 1mmed|ately on the executron of th|s deed

o R ARt 3 he Harrawar shall abiain the eecurity Thistes's prtor appmvai of ‘thie-form-of eny._'.'-'- -

78

-:3.1.: -

_'7 7 ‘1 1 : gl\.re notice to the: relevant msurers of the asmgnment of the Borrowers S
“rights.-and- interest’in "and -under .each :Insurance: Policy - (including - the -

proceeds of any claims undér that Insurance Palicy) under clause 3.2.1:and
- procure -that. each  addressee -of -such notice promptly provides an -
acknowledgement of that notice to the Security Trustee;

7.7.1.2. give notice to each of the other parties to each Relevant Agreement and
any guarantee or security for the performance of a Relevant Agreement of
the assignment of the Borrower's rights and interest in and under each
Assighed Agreement and each guarantee or security for the performance
of a Relevant Agreement under clause 3.2.3 and precure that each
addressee of such notice promptly provides an acknowledgement of that
notice to the Security Trustee; and

7.7.1.3.. give notice to-the bank, financial institution or ather person (excluding the
: -Security Trustee) with whom the Borrower has the Rent Account of the
-charging to the Security Trustee of the Borrower's rights and interests in the
Rent Account pursuant to clause 3.2.2and procure that each addressee of
such naotice promptly provides an acknowledgement of that notice to the
-Security Trustee

'_ notree ar dgkrtuwiedgemen iu e Ub’dij underthis dauee ? 7

: Bnrrewer s waiver: of set-off

- The Borrower waives: eny present ar future r!ght of eet—otf at mey heve in reepeet of the Secured
o Liabilities: (inciudmg sums peyebte by the Borrower under this:deed). '

: '_PRePERTY COVENANTS
_ _Repasr and ma;ntenence

..'8".-'1'.1 o The Berrewer shail keep all prem ises, and r"xturee ad frttmgs orithe: Preperiy i

g '8;1.'1;1‘ 'good and substantlal repatr and condltzen and ehall keep all premises
: - adequately and propefly: painted and decorated and replace- any fixtures
.. and - fittihgs which have become worn out. or otherwise unfit for use with-

_others of a ke nature and equal value; and

8.1.1 2 . stich repair and condition as to enable the Property ta be let in accordance
with all applicable laws and regulations.

8.1.2. Faorthe purpose of clause 8.1.1.2, a law or regulation is applicable if it is either in force
© oritis expected to come into force and a prudent property owner in the same business
as the Borrower would ensure that the premises, and fixtures and fittings on the
Property, were in such repair and condition in anticipation of that law or regulation

coming into force.



8.2.

83

8.4.

No alterations

8.2.1.

8.2.2.

The Borrower shall not, without the prior written consent of the Security Trustee:

8.2.1.1. pull down or remaove the whole or any part of any building forming part of
the Property nor parmit the same to ocour; or

8.2.1.2. make or permit to be made any material alterations to the Properly or sever
or remove or permit to be severed or removed any of its fodures or fittings
{except to make any necessary repairs or renew or repiace the same in
accardance with clause 8.1),

The Borrower shall promptly give naotice fo the Security Trustee if the premisas or
fixtures or fittings farming part of the Property are destroyed or damaged.,

Develcpment restrictions

The Borrower shall not, without the prior written consent of the Security Trustee:

8.3.1.

8.3.2.

make o, in 5o far as it Is able, permit others to make any application for planning
permission or development consent in respect of the Praperty; or

carry aut or permit or suffer o be carried out on the Property any development (as
definad in each of the Town and Country Planning Act 1880 and the Planning Act
2008) or change or permit or suffer to be changed the use of the Property.

insurance

8.4.1,

84.2.

8.4.3.

The Borrower shall insure and keep insurad {(or where, in the case of any leasehold
property, insurance is the responsibility of the landlord under the terms of the lease,
either procure that the landlord insures and keeps insured or, if and to the extant that
the landlord does not do so, itself insure and keep insured) the Charged Property
against:

8.4.1.1.  loss or damage by fire or terrorist acts;

8.4.1.2. other risks, perils and contingencies that would be insured against by
reasonably prudent persons camrying on the same class of business as the
Baorrower; and

8.4.1.3. any cther risk, perils and contingencies as the Security Trustes may
reasonably reguire,

Any such insurance must be with an insurance company or underwriters and on such
terms as are reasonably acceptable to the Security Trustee and must be for not less
than the replacement vaiue of the relevant Charged Property {(maaning in the case of
any premises on the Properly, the total cost of entirely rebuilding, reinstating or
replacing the premises in the event of their being destroyed, together with architects’,
surveyors’, engineers’ and other professional fees and charges for demalition and
reinstatement} and loss of rents payable by the tenants or cther occupiers of the
Property for 2 period of at least three years,

The Borrower shali, if requested by the Security Trustee, produce to the Security
Trustee each policy, certificate or caver note relating 1o any insurance required by
clause 8.4.1 {or where, in the case of any leasehold property, that insurance is effected
by the landlord, such evidence of insurance as the Borrower is entifled to obtain from
the landlord under the terms of the relevant lease).



8.5,

886,

8.7.

. 88

8:4:4:

The Borrower shall, if requested by the Security Trustee, procure that the Security
Trustee is named as co-insured with the Borrower on each Insurance Policy
maintainad by it or any persen on its behalf in accardance with clause 8.4.1 and the
Security Trustee is named as first loss payee and that the terms of each such
Insurance Policy require the insurer not to invalidate the policy as against the Security
Trustee by reason of the act or default of any other joint or named insured and nat to
cancel it without giving at least 30 days' prior written notice to the Security Trustes.

Insurance premiums

The Borrower shall;

8.5.1.

852

promptly pay all premiums in respact of sach Insurance Policy and do all other things
necessary o keep that palicy in full force and effect; and

{if the Security Trustee so requires) give to the Security Trustee copies of the receipts
for all premiums and other payments necessary for effecting and keeping up each
Insurance Policy {or where, in the case of leasehold property, insurance is effected by
the iandlord, such avidence of the payment of premiums as the Borrawer is entitled to
abtain from the iandlerd under the terms of the relevant lease).

Mo invalidation of insurance

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

Proceeds from Insurance Policies

All monies payable under any Insurance Policy_af-'any time {(whether or not the security
constituted by this deed has hannme enforceahle)-shail: N

LB

Csuch: payment by the Borrower as: ﬁrustee of the:-same for:the: beneﬂt of the Secunty _

L B730

_'be pagd mmedmtaéy to the"‘s urs‘ty Truqua

if they are’ nct pald dlrectly to the Secur!ty Trustee by the insurers,. be held pending _:' '

Trustee; and

~at-the option of ‘the- Secur:ty Trustee be: applied in mak!ng good of recouping
- expenditure.inrespectof the loss:or damage forwhich: those monies are feceived or

R :_ iny-or towards discharge orreduction of the Secured Liahilities.

BE

8.8.2.

8.8.3.

Leasas and: Imences aﬁectmg the: Property
 The Borrowsr shail hat, -'Withm!,'lt.-'thé:{)ri'rj!; written ronaant of the Sertinty Tristes

‘arant any licence or tenancy affecting the whale or any patt of the Praperty, or exercise

the statutory powers of leasing or of accepting surrenders under section 89 or section
100 of the LPA 1825 (or agree to grant any such licence or tenancy, or agree {o
exercise the statutory powers of leasing or of accepting surrenders under section 89
or section 100 of the LPA 1825,

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

let any person into gccupation of or share occupation of the whale or any part of the
Propery; or



8.9.

a.10.

8.11.

812,

8.13,

10

8.8.4. grant any consent or licence under any lease or licence affecting the Property.
Mo restrictive obligations

The Barrower shall net, without the priar written consent of the Security Trustes, enter into any
onerous or restrictive obligations affecting the whole or any part of the Property or create or
permit to arise any overriding inferest, easement or right whatever in or aver the whale or any
part of the Property.

Propristary rights

The Borrower shall procure that no person shall become entitied to assert any proprietary or
other like right or interest over the whole or any part of the Property, without the prior written
consent of the Security Trusise,

Compliance with and enforcement of covenants
The Borrower shall:

8.11.1. obsarve and perform all covenants, stipulations and conditions to which the Property,
or the use of it, is or may be subject and (if the Security Trustee so requires) preduce
o the Security Trustee evidence sufficient to satisfy the Security Trustee that those
covenants, stipulations and conditions have been observed and performed; and

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

Motices or claims relating to the Property
8.12.1. The Beorrower shall;

8.12.1.1. give full particulars to the Security Trustee of any notice, order, direction,
designation, resalution, application, requirement or proposal given or made
by any public or local body or authority (a Notice) that specifically applies to
the Property, or to the locality in which it is situated, within seven days after
becoming aware of the relevant Notice; and

8.12.1.2. (if the Security Trustee so requires) immediately, and at the cost of the
Borrower, take all reasonable and necessary steps to comply with any
Motice, and make, or join with the Security Trustee in making, any
objections or representations in respect of that Notice that the Security
Trustee thinks fit.

8.12.2. The Borrower shall give full particulars to the Sscurity Trustee of any claim, notice or
other communication served on i in respect of any modification, suspension or
revocation of any Environmental Licence or any alleged breach of any Environmental
Law, in each case relating to the Property.

Payment of rent and outgoings
The Borrower shall:

8.13.1. where the Property, ar part of it, is held under a lease, duly and punctually pay all rents
due from time to time; and

8.13.2. pay (or procure payment of the same) when due all charges, rates, taxes, duties,
assessments and other outgoings relating to or imposed upon the Property or on its
ocoupler,



- .. 8.14.

'Rent revrews

" .8 14 ‘I The Borrower shall |f the Property |s subject to occupahonal Ieasee ar- I|cences

implement any upwards rent review provisions and shall not; without the' prior written
- consent of the Security Trustee, agree to any change:in rent to. Iess than the open
-."market rental value: of the:relevant part of the Property : :

8142 The Borrower shall not without the prlor wntten consent of the Securlty Trustee if the o

R

816,

- -Propenty. is-leasehold, . agree to .any change in the rent:payable -under the lease. in-

- Lexcess of the open market rental value and shall only agree to any upwards rent review .

; |n aocordanoe W|th the terims of the lease.

EnVironment o

' The Borrower shall'in respect of the Property:

'8.15.1. comply with all the requirements of Environmental Law; and

8.15.2. obtain and comply with all Environmental Licences. .

“Conduct of business on:Property

The Borrower shall carry on its trade and business on those 'parts_(if-any) of the Property as
are used for the purposes of trade aor busingss in atcordance with the standards of good ™

.~management from time to time current.in such trade or business.. -

g7

lada

St

9.3.

9.4.

11

‘Inspection

" The Borrower shall peririit the Security Trustes and any Receiver and any person appointed
: by erther ofthem to: enter on: and mspeot the Property on reesonebte prror notrce :

VAT optmn ta t"-ex
o ._The Borrower shatl not wﬁhout the prlor wntten oonsent ofthe Seourity Trustee
e ':_-_'.8 18 1 exercrse eny \!AT optlon to tax rn reiatlon to the F’I’Gperty' or

"'8 18 2 teveke: any VAT optron to tax exeroused and d|eotosed to the Seourlty Trustee 1n

wrrtrng, before the: date of thts deed

| -fi'_RELEVANT AGREEMENTS COVENANTS
Compty wuth tarms: of Retevant Agreernents '.: o

The Borrower sha!t -unless: the Seounty Trustee agrees otherwrse in. wrrtrng oompty with the .
" ‘terms of each Relevant Agraemant. . :
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No waiver of rights
The Borrower shall not, without the prior written consent of the Seourity Trustes, waive any
requirement of, or its rights under, any Relevant Agreement.

No amendment or termination

The Borrower shall not, without the prior written consent of the Security Trustee, amend,
terminate, permit termination of, settle, compromise, rescind or discharge (except by
performance) any Relevant Agreement.

Mo abandaning of actions or claims
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11.

The Borrower shall not, without the prior written consent of the Security Trustee, abandan,
waive, dismiss, release or discharge any action, claim or proceedings against any counterparty
or cther person in connection with any Relevant Agreement.

RENT COVENANTS
Collection of and dealings with Rent

10.1.1. The Borrower shall not deal with the Rent except by getting it in and realising it in the
ordinary and usual course of its business and shall, immediately an receipt, pay all
Rent into the Rent Account or into such other account as the Security Trustee may
direct from time to time. The Borrower shall, pending that payment in to the Rent
Account or other account, hold all Rent upon trust for the Security Trustee.

10.1.2. The Borrower agrees with the Security Trustee that any monies received by the
Security Trustee under clause 10.1.1 shall not constitute the Security Trustee as
mortgagee in posaession of the Property.

10.1.3. The Borrower agrees with the Security Trustee that it shall not be entitled to receive,
utilise, transfer or withdraw any credit balance from time ic time an the Rent Account
except with the prior written consent of tha Security Trustee,

Motice of assignment of Rent

The Berrower shall, promptly following the accurrence of an Event of Defauit, give notice to the
relevant tenant, guarantor or surety of the assignment under clause 3.2.2 of the Borrower's
rights and interest to the Rent and each guarantee or security in respect of the Rent and
procure that each addressee of such notice promptly provides an acknowledgement of that
netice to the Security Trustes.

POWERS OF THE SECURITY TRUSTEE
Powaer to remedy

11.1.1. The Security Trustee shall be entitled (but shall not be obliged) to remedy, at any time,
a breach by the Borrower of any of its obligations contained in thiz deed.

11.1.2. The Borrower irrevocably authorises the Security Trustee and its agents to do all things
that are necessary or desirable for that purpose.

11.1.3. Any menies expended by the Security Trustee in remedying a breach by the Borrower
of its obligations contained in this deed shali be reimbursed by the Borrower to the
Security Trusiee on a full indemnity basis and shall carry interest in accardance with
clause 18.1.

11.1.4. In remedying any breach in accordance with this clause 11.1, the Security Trustee, its
agents and thair respective officers, agents and employees shall be entitled to enter
onto the Property and to take any action as the Security Trusiee may reasonably
consider necessary or desirable including, without limitation, carrying out any repairs,
other works or development.

Exercise of rights

The rights of the Becurity Trustee under dause 11.1 are without prejudice to any other righis
of the Security Trustes under this deed. The exercise of any rights of the Security Trustee
under this deed shall not make the Security Trustee liable to account as a mortgagee in
possession.



Security Trustee has Receiver's powers -

"To the" extent ‘permitted by law, any- rrght power oF dlsoret|on conferred by thrs deed on.a-
Receiver may, after. the: secunty constituted - by - this -deed has become. enforceable, ‘be.
exercised by the Security Trustee.in relation to any of the Charged Property whether.or not it =
-~ has.taken:possession of ‘any Charged Property and W|thout first: appomtlng a Recelver or__
S -notmthstandmg the appomtment ofa Recelver . . .

= Conversmn of currency

1 ._'.".'11 RE For the purpose of or: pendmg, the dlscharge of any: of the Secured Llabrlltres the"- o
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 Security Trustee may.convert any monies received, recovered or realised by it under
- this deed (including the proceeds of any previous conversion under this clause 11.4) -
. from. their existing currencies.- of denomination into any. other currencies of

- denomination that the Security Trustee may think fit. '

11.4.2. Any such conversion shall be effected at a bank or financial ins’tit.ution {as the Security
Trustee may think fit) then prevailing spot selling rate of exchange for such other
currency against the existing currency.

11.4.3. Each reference in this clause 11.4 to a currency extends to funds of that currancy and,
for the avoidance of doubt, funds of ane currency may be converted into different funds
_ of the same currency.

. New accounts.

11.5.1. I the S:eoLIJrity' Trustee  receives, or is deeined to have received, notice of any

subsequent Security or other interest, affecting all or part of the Charged Property, the
Security Trustee may open a new account for the: Barrower in the: Security Trustee's
“hooks. Without - préjudice to the Seécurity. Trustee's right to. combine accounts, no -

. .money paid tothe creditof the Borrowsr in any such new.actount shall:be appropriated -
- towards; or have theeffeol of digchigiging . any parbol e Secured Lihilities

i '_:11;'5.2 S 'the"S'ec:.urrty Trustes does not ”cipéﬁ 'é'nei.tr acoount '|'niﬁ1edrétei§r an-recaipt of tha "

- notice, ordeemad natice; referrad toin clause11:5.1; then; unless the Security Trustee .

| gives express written niotice to'the contrary to the: Borrower all payments made by the:
_ Borrower to the Sacurity Trustee shall be treated as having been credited toanew: .
" acocount of the Borrower and . not as-having heen.applied. in reduction- of the Secured ™

- Liabilities, as.from the time of receipt or 'deemed receipt of the relevant hotice: by the:
___'SecurttyTrustee R o e PP

-Secumy Trustee s ee‘t-oﬁ raghts

fthe Ser;urrty Trustee has more than one aocount for the Borrower i its books the Secur:ty

Trustee may at any time af’ter

11 6 1. the securrty constrtuted by thls deed has become enforceab!e or

11.6.2. the Security Trustee has received. or is deemed to have recei\red, notice of any
subsegquent Security or ather interest affecting all or any part of the Charged Preperty,

transfer, without prior nctice, all ar any part of the balance standing fo the credit of any account
to any ather account that may be in debit. After making any such transfer, the Security Trustee
shall notify the Borrower of that transfer.

Induigence
The Security Trustee may, at its discretion, grant time or other indulgence, or make any other

arrangement, variation or release with any person not being a party to this deed {(whether or
not any person is jaintly liable with the Borrower) in respect of any of the Secured Liabilities or
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of any other security for them without prejudice either to this deed or to the liability of the
Borrower for the Securad Lighilities.

WHEN SECURITY BECOMES ENFORCEABLE
Security becomes enforceable on Event of Default

The security constituted by this deed shall be immediately enforceable if an Event of Default
OCCLYS.

Discretion

After the security constituted by this deed has becoms enforceable, the Security Trustee may,
in its absolute discretion, enforce all or any part of that security af the times, in the manner and
on the terms it thinks fit, and take possession of and hold or dispose of all or any part of the
Charged Property.

ENFORCEMENT OF SECURITY
Enforcement powers

13.1.1. The power of sale and other powers conferred by section 101 of the LPA 1925 (as
varied or extended by this deed) shall, as between the Security Trustee and a
purchaser fram the Security Trustee, arise on and be exercisable at any time after the
execution of this dead, but the Security Trustee shall not exercise such power of sale
or cther powers until the security constituted by this deed has become enforceable
under clause 12.1.

13.1.2. Section 103 of the LPA 1925 doss not apply to the security constituted by this deed,
Extension of statutory powers of leasing

The statutory powers of leasing and accepting surrenders confarred on morigagees under the
LPA 1925 and by any other statuie are extended so as to autharise the Security Trustee and
any Receiver, at any time after the security constituted by this deed has become enforceable,
whether in its own name or in that of the Borrower, to:

13.2.1. grant a lease or agreement for lease;

13.2.2. accept surrenders of leases; or

13.2.3. grant any option in respect of the whale or any part of the Property with whatever rights
relating to other parts of it,

whether or not at a premium and containing such covenants an the part of the Bomrower and

on such terms and conditions (including the payment of money fo a lessee or tenant on a

surrender) as the Security Trustee or Receiver thinks fit, without the need to comply with any

of the restrictions Impesed by sections 89 and 100 of the LPA 1325,

Prior Securlty

13.3.1. At any time after the security constituted by this deed has become enforceable, or after
any powers confarred by any Security having priority to this deed shall have become
exercisable, the Security Trustee may:

13.3.1.1. redeem that or any other prior Security;

13.3.1.2. procure the transfer of that Security io itself;, and
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13.3.1.3. settle any account of the holder of any prior Security.:

13.3.2. The settlement of any such account shall be, in the absence of any manifest error,
conclusive and binding on the Borrower. All monies paid by the Security Trustee to an
encumbrancer in settlement of such an account shall be, as from its payment by the
Security Trustee, due from the Borrower to the Security Trustee on current account
and shall bear interest at the defaut rate of interest specified in the Facility Agreements
and be secured as part of the Secured Liabilities.

. Protection of third parties

No purchaser, morigagee or other person dealing with the Security. Trustee; any Receiver or
Delegate shall be concerned 1o enquire:

13.4.1. whether any of the Secured Liabilities have become due or payable, or remain unpaid
or undischarged;

13.4.2, whether any power the Securily Trustee, 3 Receiver or Delegate is purporling 1o
exercise has become exercisable or is properly exercisable; or

13.4.3. how any money paid o the Security Trustee, any Receiver ar any Delegate is 1o be
applied,

Privileges

Each Recsiver and the Security Trustee is entitled to all the rights; powers, privileges and

- immunities conferred by the LPA 1925 on martgagees and-recgivers.
Mo Iuabihty as mortqaqee in pﬂssessmn R

S Nezther the aec;unty Trustae any Recelver nar any Deiegate sha!l be Iaable to: ar;count as_- T
i -'-'mai’tgagea Inpossession in respect of alloriany of the Charged: Prapeny, narshallanyafthern
e liable forany loss on realisation of  or forany neglect or default of any nature in-connection
with;albor any of the Charged Property for whlc;h a moﬂgagee in: possess on msght be liable

as’ such

.- Re!inquashmg passass:on

S the: Secunty Trustee any Recewer or Delegate enters mto or takes possessmn of the-'
S _-Charged Property it ar he may-at: any tame rellnqwsh possess;on

Cﬁnc!uswe dlssharge to purchasers

e Ths r@ceipt of the Security Trustee ar any Recewer ar Delegate shal! he a cenciusuve d|schargsﬂ

to.aipurchaser and, in making any sale or other disposal of any of the Charged Property orin.
malking:any acquisitio‘n in‘the exercise of their respective powers, the Security Trustes, every
Receiver and Delegate may do so for any consideration, in any manner and on any terms that
it ar he thinks fit.

RECEIVERS
Appointment
At any time after the security constituted by this deed has become enforceable, or at the
request of the Borrower, the Security Trustee may, without further notice, appoint by way of

deed, or atherwise in writing, any one or more person or persons to be a Receiver of all or any
part of the Charged Froperty.
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Removal

The Security Trustee may, without further notice (subject to section 45 of the Insolvency Act
1986), from time to time, by way of deed, or atherwise in writing, remove any Receiver
appointed by it and may, whenever it thinks fit, appoint a new Receiver in the place of any
Receiver whose appointment may for any reason have terminated.

Remuneration

The Security Trustee may fix the remuneration of any Receiver appointed by it without the
restrictions confained in seclion 109 of the LPA 1925 and the remuneration of the Receiver
shall be a debt secured by this deed, to the extent not otherwise discharged.

Powaer of appointment addifional to statutory powers

The power to appeint a Recalver conferrad by this deed shall be in addition to all statutory and
other powers of the Security Trustes under the insolvency Act 1988, the LLPA 1825 or
ctherwise, and shall be exercisable without the resirictions contained in sections 103 and 109
of the LPA 1925 or otherwise,

Power of appointment exercisabie despite prior appointments

The power to appaint a Receiver (whether conferred by this deed or by statute) shall be, and
remain, exercisable by the Security Trustes despite any prior appeintment in respect of all or
any part of the Charged Property.

Agent of the Borrower

Any Receiver appointed by the Security Trusiee under this deed shall be the agent of the
Borrower and the Borrower shall be solely responsible for the contracts, engagements, acts,
omissions, defaults, losses and remuneration of that Receiver and for liabilities incurrad by that
Receiver. The agency of each Receiver shall cantinue until the Borrower goes into liguidation
or becomes bankrupt and after that the Receiver shall act as principal and shall not become
the agent of the Security Trustee,

Right of appropriation

Te the extent that the Charged Property constitutes Financial Caollateral and this deed and the
abligations of the Borrower hereunder constitute a Security Financial Collateral Arrangament,
the Security Trustee shall have the right, at any time after the security constituied this deed
has become enforceable, to appropriate all or any of that Charged Property in or towards the
payment and/or discharge of the Secured Liabilities in such order as the Security Trustee in its
absolute discretion may from time to time determine, The value of any Chargad Property
appropriated in accordance with this clause shall be the price of that Charged Property at the
time the right of appropriation is exercised as listed on any recognised market index, ar
determined by such other method as the Securily Trustee may select (including independeant
valuation), The Borrower agrees that the methods of valuation provided for in this clause are
commercially reasonabile for the purposes of the Financial Collateral Regulations.

POWERS OF RECEIVER

Powers additional to statutory powers

15.1.1. Any Receiver appointed by the Security Trustee under this deed shall, in addition to
the powers conferred on him by statule, have the powers set out in clause 15.2 to

clause 15.20.

15.1.2. Ifthere is more than one Receiver holding office at the same time, each Recaiver may
{unless the document appeinting him states otherwise) exercise all of the powers
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conferred on a Receiver under this deed individually and to the exclusion of any other-
. Receiver.

. 15.1.3. Any exercise by a Recaiver of 'él:n'y.: of 'tne"po'\}ver's Qi'\re’n_by clause 15 may be on behalf

“of the Borrower, the directors-of the Borrower or himself. .

Repalr and develop the Property

ARecelver may undertake orcomplete anyworks of repalr alteratlon bur!dmg or development. AR
- on the Property-and may. apply: for-and ‘maintain" any: plannlng permission, development.
“consent; building regulation approval or any other parmission;. consent or I|cence to carry out. )
“any ofthe same, :

Grant or accept surrender's of leases .

A Receiver may grant, of accept, surrenders of any leases or tenancies affecting the Property
on any terms and subject fo any conditions that he thinks fit.

‘Employ personnel and advisers

A Receiver may provide services and employ, or engage. any manageérs, officers, servants,
contractors, workmen, agents, other personnel and professional advisers on any terms, and-

" subject to any conditions, that he thinks fit. A Receiver may discharge any such person or any
“such person appointed hy the Borrower. .. :

Make and revoke VAT options to'tax
A Receiver may exercise or revoke any VAT option 1o tax that he'thi.nks fit.
Charge for remunaration

A Recaivar may charga:and recaiva any.sum hy way of remunaration (in addition ta all costs,

charges.and expenses incurred by himj that the: Security Trustee may. prescribe or agree with

him.

Reailse Charged Property

e A Receaver may c:o]lect and get in the Charged Property or any’ part of rt i respect of whlch he _
~is-appointed -and make any demandsand take any proceasdings as:may seem expedient for ;.
-that purpose,-and: take possessuon of the Charged Property wrth like nghts : '

Manage or mconstruct the Bcrmwer 5 busmess
A Racarver may carry on manage deve!op, raconstruct amalgamata or: dwersn’y or concurif

carrying.on, managing,- developmg reconsiructing, amaigamatmg ardwersmrmg the business:
-~ of the Borrower carried out at the Property.

Dispose of Charged Property

A Recsiver may grant options and licences over all or any part of the Charged Property, grant
any other interest or right over, sell, assign or lease (or concur in granting options and licences
aver all or any part of the Charged Property, granting any other interast or right aver, selling,
assigning or leasing) all or any of the Charged Property in respect of which he is appointed for
such consideration and in such manner {including, without limitation, by public auction or
private sale) and generally on any terms and conditions that he thinks fit. A Receiver may
promate, or concur in promating, a company to purchase the Charged Property to be disposed
of by him,
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Sever fixtures and fittings

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

Give valid recaipts

A Receiver may give valid receipts for all monies and execute all assurances and things that
may he proper or dasirable for realising any of the Charged Property.

Make settlements

A Receiver may make any arrangement, setllement or campromise hetween the Borrower and
any other person that he may think expedient,

Bring proceedings

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

insure

A Recelver may, if he thinks fit, but without prejudice to the indemnity in clause 18.2, effect
with any insurer any policy of insurance eithar in lieu or satfisfaction of, or in addition to, the
insilrance required to be maintained by the Borrower under this deed,

Powers under LPA 1825

A Receiver may exercise all powers provided far in the LPA 1925 in the same way as if he had
been duly appointed under the LPA 13825 and exercise ali powers provided for an
administrative receiver in Schedule 1 to the Insclvency Act 1888,

Borrow

A Receiver may, for any of the purposes authorised by this clause 15, raise money by
borrowing from the Security Trustee {or from any other person) either unsecured ar on the
security of all or any of the Charged Property in respect of which he is appointed on any terms
that he thinks fit {including, if the Security Trustee consents, terms under which that Security
ranks in priority to this deed),

Redeaim prior Security

A Receiver may redeem any prior Security and settle the accounts to which the Security
relates. Any accounts so sattled shall be, in the absence of any manifest error, conciusive and
binding on the Borrower, and the monies so paid shall be deemed {0 be an expense propery
incurred by the Recaiver.

Delegation

A Receaiver may delegate his powers in accordance with this deed.

Absolute beneficial owner

A Receiver may, in relation to any of the Charged Property, exercise all powers, authorisations
and rights he would be capable of exercising, and do all those acts and things, as an absclute

beneficial owner could exercise or do in the ownership and management of the Charged
FPraperty or any part of the Chargad Property.
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Incidental powers.

-A Receiver may do. any other acts and thmgs

i ‘15.20.1 that he may conmder deswable or necessary for reallsmg any of the Charged -

Property

- 15202 that he may con5|der 1nc1denta| or conducwe to any of the r|ghte or powers conferred -

'1.6.' ) .

16.1,

16.2.
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ona Recelver under of by wrtue of thrs deed or Iaw or

.1 5_.-20-'.3. that he lawfu"y may orcan do as agent for the Borrower

DELEGATION

Delegation

Without prejudice to any otherright which the Security Trustee might have, the Security Trustee
or any Receiver may delegate (either generally or specifically) by power of attorney or in any
other manner to any person any right, power, authority or discretion conferred on it by this deed
{including the power of attorney granted under clause 20.1).

Terms

The Security Trustee and each Receiver may-make a delegation on the terms and conditions
{including the power to sub-delegate) that it thinks fit.

Liability -

Neither the: Secunty Trustee nor-any Receiver shall be in any way liable or responsible to the

- Borrowaer for any:loss or liability. arrsrng from: any act; default, omission or misconduct-an the:
Cpart.ofany: De!egate : _ .

: 'APPLICAT{ON OF PROCEEDS

Order of apphcatmn of proceeds

' AII manies reoelved by the Securtty Trustee a: Recewer ora Deiegate under. thrs desd: after::.- |
‘the security constituted by this dead has become enforceable:(other than sums-received under.
“any Insurance Palisy); shall (subject ta the claima:of any person having: pnor raghts and by Way'_ _

o -of Vanatron of the LF’A 1925) be appl:ed in the followrng order of pnonty

o ’17’ ‘! 1 i o towards payment of or: promsmn for all. costs chargee and expensas mourred by-- :

17.2.

18

“or-of:behalfofthe: Security: Trustes (and: any Receiver, Delegate,: -gitorney:ar-agent

‘appointad by it) Under or in connection with this deed:and of all remuneration due to -

any Receiver under or in‘connection with this deed;

17.4.3.in or towards payment of & provision for the-’Seoured'Liabi!itiea- in any arder and
manner that the Security Trustee determines; and

17.1.3. in payment of the surplus (if any) to the Borrower or other person entitled to it.
Appropriation

Neither the Security Trustee, any Receiver nor any Delegate shall be bound (whether by virtue
of section 109(8) of the LPA 1925, which is varied accardingly, or otherwise} to pay or

appropriate any receipt or payment first fowards interest rather than principal or ctherwise in
any particular arder betweaen any of the Secured Liabilities.
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Suspense account

All monies received by the Security Trustee, a Receiver or a2 Delegate under this deed (other
than sums received under any Insurance Policy that are not going to be applied in or towards
discharge of the Secured Liabilities):

17.3.1. may, at the discretion of the Security Trustee, Receiver or Dalegate, be credited to any
suspense or securities realised account;

17.3.2. shall bear interest, if any, at the rate agreed in writing between the Security Trustee
and the Borrower: and

17.3.3. may he held in that account for 50 long as the Security Trustee, Receiver ar Delegate
thinks fit.

COSTS AND INDEMNITY
Costs

The Barrower shall, within five Business Days of demand, pay to, or reimburse, the Security
Trustes and any Receiver, an a full indemnity basis, all Costs incurred by the Security Trustee,
any Receiver or any Delegate in connection with:

18.1.1. this deed or the Charged Property;

18.1.2. taking, holding, protecting, perfecting, preserving or enforcing (or attempting to do so)
any of the Security Trustee's, a Recelver's or a Delegate’s rights under this deed; or

18.1.3. taking procsedings for, or recovering, any of the Secured Liabilities,

together with interest, which shall accrue and be payable (without the need for any demand for
payment being made) from the date on which the relevant cost or expense arose until full
discharge of that cost or expense {whether before or after judgment, liquidation, winding-up or
adminisiration of the Borrower) at the rate and in the manner specified in the Facility
Agreements.

Indemnity

18.2.1. The Borrower shall indemnify the Security Trustee, each Receiver and each Delegate,
and their respective employess and agents against all liabilities, costs, expenses,
damages and losses {including but not imited to any direct, indirect ar consequential
losses, loss of profit, loss of reputation and all interest, penalties and legal costs
{calculated on a full indemnity kasis) and all other professional costs and expenses)
suffered or incurred by any of them arising out of or in cannection with:

18.2.1.1. the exercise or purparted exercise of any of the rights, powers, authorities
or discretions vested in them under this deed or by law in respect of the
Charged Property;

18.2.1.2, taking, holding, protecting, perfecting, preserving or enforcing (or
aftempting to do so) the security constifuied by this deed; or

18.2.1.3. any default or delay by the Borrower in performing any of its obligations
under this deed.

18.2.2. Any past or present employes or agent may enforce the terms of this clause
18.2subject to and in accordance with the provisions of the Contracts (Rights of Third
Parties) Act 1998,
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FURTHER ASSURANCE

The Borrower shall, at its own e'xpénse, take whatever action-the Security Trustea ‘or any
Receiver may reasonably require for:

18.1.1. creating, perfecting or protecting the security intended to be created by this deed;

18.1.2. facilitating the realisation of any of the Charged Property; or

- 19.1.3. facilitating the exercise of any right, power, authority or discretion exercisable by the

- Security Trustee or any Receiver in respect of any of the Charged Property,

| includihg, without limitation (if the Security Trustee or Receiver thinks it expedient) the

execution of any transfer, conveyance, assignment or assurance of all or any of the assals
forming part of (or intended to form part of) the Charged Property (whether to the Security
Trustee or io its nominee) and the giving of any notice, order or direction and the making of
any registration.

POWER OF ATTORNEY
Appointment of atforneys.

By way of security, the Borrower irrevocably appoints the Security Trustee, every Receiver and
every Delegate separately to be the atlorney of the Borrower and, in its name, on its behalf

and as its act and deed, to execute any documents and do any acts and things that:

| 2011 the Borrower is required to execute and do Linder this deed: of -

20.1:2. any attorney- deems proper or desirable in- exercising ‘any of the rights, powers,

authorities-and discretions conferrad by, th!s deed or by !aw on; ’che Secunty Trustee : . .

Cany Recewer or: any Deiegate

'_'-Ratlﬁcatmn of acts c.xf attorneys

The: Borrower ratsf ies and: conﬂrms and agrees ta ratify and confi irm; anythmg that any of 1ts._
- attorneys:may doin the propér and lawful exércise, or purparted: exarc;se of a!l ar any of the
rsghts powers authoritles ‘and! dsscretions referred to |n cﬂause 2001, . S

: RELEASE

"-"."-Subject to céause 28 3 on: the explry of the: Security Penod (but not otherw;se) the Secursty 2' o
: Trustee sha&l at the reques‘c and cost cf the Barrawer take wh.ate\zer act!on is necessary 1o

| '?1 1 1 relaase the Charged Property from the secunty ccnst!tuted by th|s dped and
'21 1.2: reas&gn the Lharged Property to the l:iorrawer |

'ASS!GNMENT AND TRANSFER

Assignment by Security Trustee

22.1.1. At any time, without the consent of the Borrower, the Security Trustes may éésign or
transfer any or all of its rights and obligations under this deed.

22.1.2. The Security Trustes may disclose to any actual or propased assignee or transferes
any information in its possession that relates to the Berrower, the Charged Property
and this deed that the Security Trustee considers appropriate.
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23.

231,

23.2.

23.3.

24.

24.1.

24.2,

24.3.
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Assignment by Borrower

The Barrower may not assign any of its rights, or transfer any of its rights or cbligations, under
this deed.

SET-OFF
Security Trustee's right of set-off

The Security Trustee may at any time set off any liability of the Barrower to the Security Trustee
against any liability of the Security Trustee to the Borrower, whether either liability is present
of future, liguidated or unliguidated, and whether or not either liability arises under this deed,
If the liabiiities to be set off are expressed in different currencies, the Security Trustee may
canvert either liability at a market rate of exchange for the purpose of set-off. Any exercise by
the Security Trustee of its rights under this clause 23.1shall nat Imit or affect any other rights
or remedias available to it under this deed or otherwise.

Mo obligation to set off

The Security Trustee is not obilged to exercise its rights under clause 23.1. if, however, it doas
exercise those righis it must promptly natify the Borrower of the set-off that has been made.

Set-off by Borrower prohibited

All payments made by the Boarrower to the Security Trustee under this deed shall be made in
full witheut any set-off, counterclaim, deduction or withholding.

AMENDMENTS, WAIVERS AND CONSENTS
Amendments

Nec amendment of this dead shali be effective uniess it is in writing and signed by, or on behalf
of, each party (or iis authorised representative).

Waivers and consents

24 2.1, Awaiver of any night or remedy under this deed or by law, or any consent given under
this deed, is only effective f given in writing by the waiving or consenting party and
shall not be deemed a waiver of any ather breach or default. it only applies in the
circumstances for which it is given and shall not prevent the party giving it from
subsequently relying on the relevant provision.

24.2.2. A failure to exercise or a delay in exercising any right or remedy provided under this
deed or by law shali not constitute a waiver of that or any other right or remedy, prevent
or restrict any further exercise of that or any other right or remedy or constitute an
election to affirm this deed. No single or partial exercise of any right or remedy provided
under this deed or by law shall prevent or restrict the further exercise of that or any
other right or remedy. Ne election 1o affirm this deed by the Security Trustes shall be
effective unless it is in writing,

Rights and remedies

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

SEVERANCE

If any provision {or part of a provision) of this deed is or becomes invalid, illegal or
unanforcaable, it shall be deemed modified to the minimum exient necessary to make it valid,



legal and enforceable. If such modification is not possibie; the rélevant provision (or part of a

- provisiony shall ba deemed deleted. Any modification to or deletion of a provision (or part ofa
~-pravision):under this clauee shall not effect the legallty Valld!ty and enforceabllity of tha restof .

__thle deed.:
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- .COUNTERPARTS

This deed may be executed in any number of counterperts each of WhICh when executed and:: e

o - delivered:-shall const:tute a dupllcate 0r|g|nal but all the counterparts shall together constltute '

: 27,

<271

w72

28.

28.1.

oga
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_ohe deed

THIRD PARTY RIG HTS

Subject to'cla'use' 272.a person who is not a party to this deed shall not have ehy rights under
the Contracts (Rights of Third Patties) Act 1999 to enforce, or enjoy the benefit of, any term of
this deed. This does not affect any right or remedy of a third party which exists, or is available,

_apatt from that Act.

The officers, 'em'p't'eyees and agents of the Security Trustee hereby have the benefit of and
may enforce paragraph 3.8cf Schedule 3of this deed in addition to any term implied under it
by the Contracts (Rights of Third Parties) Act 1998,

FURTHER PROVISIONS

Independent security

The security constituted by this deed shall be in-addition to, and independent of, any other
security or guarantee that the Security Trustee may hold for-any of the Sacuraed Liabilities at
any time. No prior security. held by the Securfty Trusiee: over the whale.or any nart of the

Charged Property Shall mergr—\ in the eerurlty rreated hy thle dead.
' Lontmumg 5ecumy

The' eecunty eonststuted by thss deed shail remam in fu!l ferc.e and effect as'a continumg:-.f .

security for the'Secured Liabilities, despite ariy: settlemant of account; orintermediate payment;’

_ 'er other matter or thmg, uniess and untsi the Secursty Trustee d!echarges this:deed:in: wr!tang

D!scherge cendxtzonal

' .'-Any re!ease discherge or’ setttement batween the Berrewer anid the Securty Trustee shai! he
. “desmed conditional-on-fio:payment-or security: received by the Setuirity’ Trustee:in respect of
- “the Secured Liabilites being avoided, reduced ot ordered to'be reéfunded underany law relatirig e
Cootae :neet\fency, bankruptoy : wiriding-up, admimstratmn reeewerehsp or otherWise Desp:te any-
such releass, dier‘harge or ee’rt!ement - e

78.31. the Security Trustée or lts nom!nee may retatn this deed and the securlty credted by

or under it, including all certificates and documents relating to the whole or any part of

_the Charged Property, for any period that the Security Trustes deems necessary to
provide the Security Trustee with security against any such avoidance, reduction or
order for refund; and

28.3.2. the Security Trustee may recover the value or amount of such security or payment
from the Borrower subsequently as if the release, discharge or settlement had naot
accurred,




28.4,

28.5

28,

28.1.

28.2.

29.3.

30.

30.1,
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Certificates

A certificate or determination by the Security Trustee as to any amount for the time being due
ta it from the Borrower under this deed and the Facility Agreemeants shall be, in the absence of
any manifest error, conclusive evidence of the amount due.

Consolidation

The restriction on the right of consolidation contained in section 83 of the LPA 1825 shall not
apply to this deed,

NOTICES

Sarvice

Any notice or other communication given under this deed shall be in writing and shall be served
by delivering i personaily or by sending i by pre-paid first-class post to the address and for
the attention of the relevant party as set out in the parties clause fo this deed or such other
address as may be notified in writing from time fo time by the relevant parly to the other party.
Receipt

Receipt of any notice, given under clause 28.1 above, shall be desmed to be:

29.2.1. if delivered personally, at the time of delivery; or

29.2.2. in the case of pre-paid first-class letter, 48 hours from the date of posting; or

28.2.3. in the case of an email, when received,

but if deemed receipt occurs:

28.2.3.1. before 3:00 am on a Business Day, the notice shall be deemed fo have
been received at 8:00 am on that day; or

29.2.3.2. after 5:00 pm on a Business Day or on a day that is not a Business Day,
the naotice shall be deemed to have been recelved at 9:00 am on the next
Business Day.
Proof of service
In proving service of a natice, it shall be sufficient to prove that the envelope containing such
notice was addressed to the addrass of the relevant party as sst out in the parties clause fo
this deed (or as ctherwise notified by that party under clause 29.1 above) and dalivered either:

29.3.1. tothat address, or

29.3.2. nto the custody of the postal suthornities as a pre-paid recorded delivery first-class
letter.

GOVERNING LAW AND JURISDICTION
Governing law
This deed and any dispute or claim arising out of or in connection with it or its subject matter

or formation (including non-contractual disputes or claims) shall be governed by and construed
in accordance with the law of England and Wales.



302,

Jurisdiction

" Each party ifrevacably agrees that, subject as provided below, the courts of England and Wales

shall have exclusive jurisdiction over any dispute or claim arising cut of or in connection with

" this deed or its subject matter or formation (including non-contractual disputes or claims). L

: 303 -

Nothing in this.clause shall. limit the right-of the Security Trustee to take praceedings against o

the Borrower in-any other court of competent jurisdiction, nor shall the taking of proceedings in-

. any one or more jurisdictions preclude the taking of proceedings in any other jurisdictions, - '
‘whether concurrently or not, to the-extent permitied by the law of such_otherjurisdiction. _

Other service )

The Barrower irrevocably consents to any process in any legal action or proceedings under

- clause 30.2 being served on it in accordance with the provisions of this deed relating to service

of notices. Mothing contained in this deed shall affect the right to serve process in any other
mannar permitted by law.

_IN WITNESS WHEREOF this document has been executed and delivered as a deed on the date first
stated abave.

25



Schedule 1
Part 1 - Definitions

Terms defined in the Facility Agreements shall, unless otherwise defined in this deed, have the same
meaning in this deed. In addition, the following definitions apply in this deed:

‘Business Day” a day other than a Saturday, Sunday or public holiday in England when
banks in London are opan for business.

"Certificate of Title" any report on or certificate of title relating to the Properly supplied {0 the
Security Trustee by the Borrower {or on its behaif).

‘Charged Property” all the assets, property and underiaking for the time being subject to any
Securily created by this deed including the Property {(and references fa
the Charged Property shall include references to any part of it}

"Costs” means all costs, charges, expenses and liabilities of any kind including,
without limitation, costs and damages in connection with litigation,
professional fees, dishursements and any vajue added tax charged on
Costs.

‘Delegate” any person appointed by the Security Trustee or any Receiver under
clause 18 and any person appointed as altorney of the Security Trusiee,
Receiver or Delegate.

"Environment” the natural and man-made environment including all or any of the
following media, namely air, water and land {including air within buildings
and other natural or man-made siructures above or below the ground)
and any living organisms (including man) or systems supported by those
media.

“Environmentaj Law” all appiicabie laws, statutes, requiations, secondary legislation, bve-laws,
commaon law, directives, treaties and other measures, judgments and
decisions of any court or tribunal, codes of practice and guidance notes
in s¢ far as they relate to or apply to the Enviranment,

"Environmental any autharisation, permit or ficence necessary under Environmental Law
Licence” in respect of any of the Charged Property.

“Event of Default’ has the meaning given 1o that exprassion in the Facility Agresment.
‘Facility” means a Funding Opportunity which is fully funded;

‘Facility Agresments”  means any facility agreements incorporating the Final Terms between the
Borrower and any Secured Parly for the provision of lean facilities
securad hy this deed.

“Final Terms” means the terms relating to a Funding Opportunity set out on the Platform
as at the date on which the Borrower accepts, or is deemed to accapt, a
fully funded Funding Opportunity.

‘Finance Documents shall have the meaning given to that expression in the Facility

Agreements;

‘Financial Collateral” shall have the meaning given ta that expression in the Financial Collateral
Reguilations,

26



“Financial Collateral
Regulations’

“Funding Opportunity”

“Insurance Policy”

"LPA 1925

“Material Adverse
Effect’

“Permitted Security”

“Platform”

‘Property’

“Receaiver”

‘Relevant Agreement’

A Rent”.

"Rent Account”

"Reservations”

“*Sancus”

“Secured Liabilities”

“Secured Parties”
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means the Financial Collateral Arrangements (No. 2) Regulations 2003

- (51 2003/3228).

means a request by the Borrower to borrow monies through the Platform.

each contract or policy of insurance sffected or maintained by the
Borrower from time to time in respect of the Property.

the Law of Property Act 1825,

shall have the meaning given o that expression in the Facility
Agreements,

has the meaning given to that expression in the Facility Agreements.
meaans the platform operated by Sancus, including www, sancus.com and

any other website operated by Sancus in connection with facilitating a
Facility.

the freshold or leasehold property {whether registered or unregisterad)
owned by the Borrower described in Schedule 2.

a receiver or a receiver and manager of any or ail of the Charged
Property.

means the following agreements:
MNone

all-amicunts payable o or-for the benefit of the Barrower by way of ront,

licence fee, service charge; dilapidations; ground rent and rant charge in

respect of any,part of the Property and other monies payable to or for the
benefit-of the Borrower:in respect of occupation or usage of any part of -
the Property, including (without: imitation) for display of advertisements

~onlicence or otherwise,

the. Borrower's’ account with account number [MUMBER], sort code
[NUMBER] held.with [BANK NAME] as that account may be renumbered
ar redesignated from time to fime.

shall have . the meaning. given to that expression in the Facifity
Agregmenis; .

means Sancus . Lending (UK) Limited incorporated and registered in
England and Wales with company number 07534003 whose registerad
office is at 7th Floor, St Albans House, 57-58 Haymarket, London, SW1Y
40X being the Sancus of the Facility.

all present and future monies, obligations and liabilities of the Borrower
to the Security Trustee, whether actual or contingent and whether owed
jointly or severally, as principal or surety or in any other capacity, under
or in connection with the Facility Agreements or this deed (including,
without limitation, those arising under clause 28.3.2) together with all
interest (including, without limitation, default interest) accruing in respect
of those maonies, chligations or liabilities.

means Sancus, the Security Trustee, any Receiver, any Delegate and /or
their respective officers, delegates, agents and employees and thoses



“Security”

persons who lend money to the Borrower from time to time through the
Platform and “Secured Party” shall be construed accordingly.

any mortgage, charge (whether fixed or floating, legal or equitable),
pladge, lien, assignment by way of security or other security interest
securing any obligation of any person, or any other agreement or
arrangement having a similar effect.

“Security Financial shall have the meaning given to that expressian in the Financial Collateral
Coliateral

Arrangement”

Regulations;

“Security Period’ the period starting on the date of this deed and ending an the date an

“Waluation”

IIVATN
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1.

which the Security Trustee is satisfied that ali the Secured Liabilities have
been unconditionally and irrevocably paid and discharged in full and no
further Secured Liabilities are capable of being cutstanding.

any valuation relating to the Property supplied to the Security Trustee by
the Borrower {or on its behalf),

value added tax.

Part 2 - Interpretation

In this deed,

a.

clause, Schadule and paragraph headings shali not affect the interpretation of this
deed,

a reference ic a person shall include a reference to an individual, firm, company,
corporation, partnership, unincorporated body of persons, government, state or
agency of a state or any association, trust, joint venture or consortium (whether or not
having separate legal personality) and thal person’s personal representatives,
successors, permitted assigns and permitted transfereas;

unless the context ctherwise requires, words in the singular shall include the plural and
in the plural shall include the singular;

unless the context otherwise reguires, a reference to one gender shall include &
raference to the other genders;

a reference to a party shall include that party's successors, permitted assions and
permitied transferges;

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

a reference to a statute or statutory provision shall include all subordinate legistation
made from time to time under that statute or statutory provision;

a reference to writing or written includes fax but riot e-mail;

an obligafion on a parly not to do something includes an obligation not to allow that
thing io be done;

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



29

unless the context dtherwise requires, a. reference to-a clause or Schedule is toa
“clause of, or Schedule to, this deed and a reference toa paragraph is to a paragraph .
- of the relevant Schedule : R L

any 'words_fcllowmg-.the terrns 'includi'ng,.'inclu'de','-.in_pairticular_,-'fcr example ar any
- similar expression shall be construed as illustrative and shall not.limit the sense of the

'-'-_._words descnptlon definition, phrase orterm precedlng those terms

"-e reference to an’ amendment |ncludes a novatlon re—enactment supplement or. -
“variation {and amended shall he construed accordingly); : :

_ _.a reference to assets includes present and future propertles undertaklngs revenues
“rights and benefits of e\.rery descnptlon -

a reference to an -aithorisation  includes an. approval, authorisation, consent,

exemptian, filing, licence, notarisation, registration and resolution;

a reference to continuing in relation to an Event of Default means an Event of Default
that has not been remedied or waived,;

a reference to determines or determined means, uniess the contrary is indicated, a
determination made at the absclute discretion of the person making it; and

.a reference to a regulation includes any regulation, rule, official directive, request.or
- guideline {whether or net having the force of law) of any governmental, inter- .

governmantal or supranationa! body, agency, department or regulatory, self-regulatory

- or other authority or organisation...

Ifthe oecunty Trustee ccnsaders thai an amcunt pesd by the Bsrrower s respeet cfthe ._;ecured T
- ‘Liabilties is capableof belhg avoided or otherwise set. aside onthe: liguidationoradministration
" of the ‘Borrower or otherwiss, then that:amount: shall-not: be: considered to ‘have ‘been’
_rrrevocably pasd forthe purpcses of this: deed

CUEL

. Clawback’

. Neture of secunty ever rea! property

. 'A reference in thle deed te a cherge er mortgage of arover rhe Prcperiy rnciudes

:: eli buildzngs and frxtures and fttmgs (snclud:ng trade end tenants fxtures end fttangs) o
andfixed plant:and: mach:nery the’r are ertueted anor: ferm part af the Property at sny_ S
.-tlme . : Dl o e _ . R

. the preceeds ef the sa!e ef eny pert ef the Preperty and any other monies: pard ar .
.- payablein. respect af arirt connection with:-the Property,

‘the beneﬂt of any Covenarits for title” given; or entered |nto by any’ predecessor in title

of the Borrower in respect of the Propenty and any monies paid or payable in respect
of those covenants; and

all rights under any licence, agreement for sale ar agreement for lease in respect of
the Property.

Law of Property (Miscellaneous Provisions) Act 1883

Far the purposes of section 2 of the Law of Property (Miscellaneous Provisions) Act 1988, the
terms of the Facility Agreements and of any side letters between any parties in relation to the
Facility Agreements are incorporated into this deed.
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5. Perpetuity period
The perpetuily perind applicable to all trusts created by this deed shall be 125 years,
6. Schedules

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

7. Trust

All Secured Liabilities and dispositions made or cregted, and all obligations and undertakings
contained in this deed in favour of or for the benefit of the Security Trustee are made, craated
and enterad info in favour of the Security Trustee as frusiee for the Secured Parties from time
fo time on the terms set out in Schedule 3 and otharwise in the remainder of this deed.



Schedule 2
.. PROPERTY -

(1) Alison Park Hotel, 3 Temple Road, Buxton (SK17 SBA) registered at HM Land Registry with
title number DY415048

- {2) Alison Park Hotel, 3 Temple Road, Buxion (SK17 9BA) registered at HM Land Registry with

title number DY 415076

. _' (3} Alison Park Hotel, 3 Temple Road, Buxton (SK‘]? QBA) regmtered ‘at HM L.and Registry with
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title number DY415100
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1.2.

1.3.

2.1,

2.2,

2.3

24,

2.5,

3.1
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Schedule 3
ADDITIONAL TERMS OF SECURITY TRUST
DECLARATION OF TRUST

The Security Trustee declares itself to be the trustee for each of the Secured Parties from time
to time subject to the provisions of the Finance Documents and shall hold the security
constituted by this deed and the benefit of all related rights on trust for the Secured Partiss in
accordance with their respective rights under the Finance Documents and the provisions of
this deed.

As between the Security Trustee and the other Secured Parties, in the event of any
inconsistency between the provisions of this Schedule 3 and the provisions of the ather
Finance Documents {or any other document governing the relation betweaen such persons),
the Security Trustee declares that the provisions of any such other Finance Document {or
such other document) shall prevail,

The provisions of this Schedule 3 are for the benefit of the Security Trustee and the other
Secured Parties and the Borrower shall have no rights under or in respect of it.

SECURITY TRUSTEE'S REMUNERATION

The Borrower shall pay the Security Trustee remuneration for its services as Security Trustee
as from the date of this deed, such remuneration to be at such rate as may bs from time to
time agreed between the Borrower and the Security Trustee. Such remuneration shall be
payable upon the execution of this deed,

In the event of the oceurrence of an Event of Default, the Borrower hereby agrees that the
Security Trustee shall be entitled to be paid additional remuneration calculaiad at its normal
hourly rates in force from time te time. In any other case if the Securily Trustee considers it
expedient or necessary or is requested by the Secured Parties to undertake duties which the
Security Trustee deems to be of an exceptional nature or otherwise ouiside the scope of the
normal duties of the Security Trustes heraunder the Borrower shall pay to the Security Trusiee
such additional remuneration {together with any applicable VAT) which shall be calculated by
reference fo the Secunty Trustee's narmal hourly rates in force from time to time.

The Borrower shall in addition pay to the Security Trustee an amount equal to the amount of
any VAT or similar tax chargeable in respect of its remuneration hereunder.

All amounts payable to the Security Trustee pursuant to paragraph 2.20r any other general
indemnity shall be payable by the Borrower on the date specified in a demand by the Security
Trustee; the rate of interast applicable to such payments shall be the rate specified by the
Security Trustee as being its cost of funding and intarest shall accrua: (a) in the case of
payments made by the Security Trustee prior to the date of the demand, from the date on
which the payment was made or such later date as specified in such demand; and (b in the
case of paymenis made by the Security Trustee on or after the date of the demand, from the
daite specified in such demand, which date shall not be a date earlier that the date such
payments are made. All remuneration payable to the Security Trustee shall carry interest at
such rate from the due date therefore,

Unless ctherwise specifically stated in any discharge of this deed the provisions of this
paragraph 2 shall continue in full force and effect notwithstanding such discharge.

SECURITY TRUSTEE’S POWERS AND OTHER PROVISIONS
Security Trustee's powers

The Securlty Trustee shall have all the powers conferred on trustess by the Trustee Act 1925
and:



33

_ 314

the Security Trustee may in relation 1o this deed act on the opinion or advice of or
information obtained from any lawyer, valuer, surveyor, banker, broker, auctioneer,
accountant or other expert whether obtained by the Borrower or by the Security

. Trustee or otherwise and shall not be responsible for any loss occasianed by so acting;

 save as otherwise -expressly provided in.this deed, the Security Trustze shall, as

regards all trusts, powers, authorities and discretions vested in it by this deed, have

~ absolute and uncontrofled discretion as to their exercise and, provided it shall not have

acted fraudulently, dishonesily or recklessly it shall not be responsible for any loss,

. costs, damages or expenses that may resuit from the exercise or non-exercise theraof.

In particular, it shall not be baund to act (whether at the request or direction of the
Secured Parties or otherwise) under any of the provisions of this deed unless the
Security Trustee shall first be indemnified and/or secured and/or prefunded 1o its
satisfaction against all proceedings, claims and demands to which the Security Trustee
may so become liable and all costs, charges and expenses which may be so incurred
by the Security Trustee;

withaut prajudice to the right of indemnity by law given to trustees, the Security Trustse
and every attorney, manager, agent, delegate or other person appointed by it under
this deed may indemnify itself out of the charged property and shall otherwise be
indemnified by the Borrower against all liabilities and expenses properly incurred by it
or him in the execution of the powers and trusts of this deed or of any powers,
authorities or discretion vested in it or him pursuant to this deed. This indemnity shall
extend to all actions, proceedings, costs, claims and demands in respect of any matter
or thing done or omltted in reiation to this deed. The Security Trustee may in priority
to any payment ta the Secured Parties retain and pay out of any monies in its hands
on the trusts of this deed the amount of any such liabilities and expenses and also the
remuneration: of the Security Trustee as provided in this deed,;

as betweer itself and the Secured Parties; thé'bécﬁnty'.! rustee shall have tull power
lodelgrming all quostioms @i donbls: 1!1*.!!15_] in:redaticie to-Aany af thee provisions of this:

- dead: Cvery stch determination: made in good:faith- (whether or:notithe same shall”
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relate inwhole or in-part to the-acts or praceadings. of the Security Trustee.under this

deed) shall. he conclusive and bmdmg ‘on: the Security Trustee and the Secured

Parties;.

‘any consant-granted by the Security Trustee pursuant to{his deed may be grantad on-

such terms and subject to.such conditions {if any) as the Security Trustee may inits .
shsolute discretion think fit and may be given retrospectively;

at-any time andwithout the consent of the Secured:Parties; thetSécurity Trustee may .

-cancur with the Borrower infmaking .any madificationto this:deed which, inthe apinion-.

of the Security Trustee; willnot be materially prejudicialiic the interests-of the. Becured”
Partias or which'is-to corract a-manifest .error, . in which-case the Borrower shall-

_promptly take all such reasonabie steps as the Security Trustee may require; and

tha Security Trustee may on such terms and subject to such cenditions as to it shall
seem fil:

3.1.7.1. authorise or waive any proposed breach or any breach by the Borrower or
any of the terms of this deed without prejudice to the rights of the
Sacurity Trustee in respect of any subsequent breach of any such

terms; and

3.1,7.2. determine that any event which constitutes {or which, with the giving of
notice andfcr lapse of ime or any other matter would constitute) an
avent on the happening of which the Secured Liabilities shall have or
may become immediately due and repayable shall not be treated as such
for the purposes of this deed, without prejudice o the rights of the
Security Trustee in respect  of any subsequent such event,



3.2

3.3

34.

3.5

3.6.
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Expenditure of funds

Nothing contained in this deed shall require the Security Trustee to expend or rigk its own
funds or otherwise iIncur any financial liahility in the performance of any of its duties or exercise
of its rights and powers, authority or discretion unless and until it shall have received in form
and substance satisfagtory to it such indemnification andior security (whether by way of
payment in advance or otherwise) for all Cosis (including legal fees and dishursements) which
it will or may pay, expand ar will or may reasonahly be expected to incur or be exposed to in
complying with the instructions or directions of the Secured Parties or in taking any such other
actien {and, for the avoidance of doubt, nothing contained in this deed shall require the
Security Trustee to expend or risk its own funds or otherwise incur any financial liabiiity and
the Security Trustee shall not he obliged to do or amit to do anything, including entering into
any transaction or incurring any Hability (including, without limitation, giving its own indemnity
to any Administrator or Recelvar or becoming a mortgages in possession) unless the Security
Trustee's Hiability is limited in a manner satisfactory to if).

Failure to show degree of care and diligence

i the Security Trustee has failed fo show the degree of care and diligence reasonably required
of it under this deed, nothing in this paragraph 3 shall exempt the Security Trustee from or
indemnify it against any liahility for breach of trust or any liahility which by virtue of any rule of
law would otherwise attach o it in respect of any fraud, dishonesty or recklessness of which
it is proven tc be guilty in relation to its duties under this deed.

Appointment of agent

In the conduct of the trust business, instead of acting personally, the Security Trustes may
employ and pay an agent to transact or concur in transacting any business and to deo or concur
in deing all acts required to be done by the Security Trustee, including the receipt and payment
of money. Any trustee for the time being of this deed being a person engaged in any
prafession or business shall be entitled to all usual professional and other charges, in addition
to disbursements for business transacted and acts done by him or his firm or employer in
connection with the trusts of this deed In cannection with matters arising in connection with
this deed, including matters which might or should have been attended to in person by a
trustee not being engaged in any profession or business.

Security Trusiee’s discretions
The Security Trustee may;

2.1.1 assume unless it has, in its capacily as Sscurity Trustee for the Secured Partigs,
received actual notice in writing to the contrary, that {a) no Event of Default has
occurred and (b} the Borrower is not in breach of or default under this deed and {c)
any right, power, authority or discretion vested by this deed in any persan has not been
exercised;

2.1.2 engage. pay for and rely on the advice or services of any lawyer, valuer, surveyor,
banker, broker, auctionser, accountant or other expert whose advice or services may
at any time seem necessary, expedient or desirable and shall not be bound to
supervisa sich persons or be responsible for any loss occasioned by so acting,
provided that the Security Trustee has exercised reasonable care in selecting any such
persons. The Borrower shall indemnify the Security Trustee in respect of any costs
incurred by the Security Trustee in this regard.

Exciuded obligations

Maotwithstanding anything to the contrary expressed or implied in this deed, the Security
Trustes shall not:



3.8

35

3 be 'und'er a‘ny o'bli'gation to s'upervi'se' ar-monitor the proceedings or-acts of any pe'rs'ons
-or be in-any way responsible far.any-liability incurred by reason: of any mlsconduct
: om|55|on or. default on the part of any:other. party, ERTTIE : '

' 'be bound to account to any other party for any sum or the proﬁt element of any sum
- ﬁrecewed by it forits own account L 5 .

' .:be bound to dlsclose to any other person (|) any conﬂclenhal mformatuon or (n) any
. gther information if disclosure would or-might in-its reasonable oplnlon constltute a.
: breach of any law’ or be a breach of. flducrary duty, : . :

5 be under any obllgatlons other than those WhICh are spemt"cally prowded for in this
' deed: e . . 2 _

'carry out any 'regmétéd activities for- the "pumo'se's.af the Financial Services and

Markets Act 2000 ("FSMA”), unless it is exempt or. authorised to do so under the
FSMA; or

- be liable for any .f'a.i']ure' omtssion or defect in 'pe'rf'ecting or prote'cting its rights under
.this deed, or the pr:ortty of the security canstituted in thls deed including, without

- limitation, failure: -

. 2.1.8. 1 to notlfy any person of the execuhon of any document

| 2. 1 8 2 to obteln any Ilcence consent .ar. other authortty for the execut|on dellvery,-.“
validity, legality, performance enforceabmty ar admtsssbtltty in ewdence of -

2;1.3.3 G take any steps to perfect its. tttle to any: propen:y ‘or to render thts o
- 'deed effective ‘or to. secure the craation of any. anciliary: security under the .
" laws of any. turtsdtctien register; file. or regord this deed in accordance with = o0

sie

"’the Tranhsaction Security or any part thereof;, -

any:legal requirement:in: = Junsdrr‘tlon andfor gwe nettce to any person nf“' el

o : jthe executton of thts deect o

2 ‘t 8 4 to reqmre any further assurances tn reletaon to thls deed
Exclusnon ef Secunty Trustee s Llablluty

Unlese (and onty to the extent) eeused dtrectly by tts fraud dtehonesty or recklessness the"-' -
o Security Trustee shett not: accept responsmtitty ar. be Itabte for : :

'-any icsses {0 eny person or en‘y habt!tty artslng asa resutt ef tt tekmg or refratntng from .

- taktng eny actton n retetlcm ta this deed 4 othenmse

BURE]

2111

the exarcise of or: the fe:ture to exerctse any Judgement dtscretaon or power gtven to-.
it by:orin'connection with this deed or any other agreement; arrangement or document
entered into, made or executed in anticipation of, pursuant to or in connection with this -

deed:

any shartfall which arises‘on th'e:enforcement ofthis deed and in any event the Security

. Trustee shall not be responsible for consequential losses.

No proceedings

MNo party {other than the Security Trustee) may take any proceedings against any officer,
empioyee or agent of the Security Trustee in respect of any claim it might have against the
Security Trustee or in respect of any act or amission of any kind by that officer, employes or
agent and any officer, employee or agent of the Security Trustee may rely on this paragraph

3.8
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Insurance by the Security Trustee

The Security Trustee shall not be under any obligation to insure any of the secured property.
The Security Trustee shall not be a party to any insurance policy and shall not be responsible
for any loss which may be suffered by any person as a result of the lack of or inadequacy of
any such insurance. The Security Trustee shall not be required to insure against any loss,
liability, expense, demand, cost claim or proceedings incurred by reason of the misconduct,
omission or defauit on the part of any person appointed by it under this deed.

Refrain from illegality

Notwithstanding anything else contained in this deed or any other documents, the Security
Trustes may refrain from doing anything which would or might in its opinicn be contrary to any
law of any jurisdiction or any directive or regulation of any agency of any state or which would
or might otherwise render it liable to any person and may do anything which is, in its opinion,
necessary to comply with any such law, directive or reguiation.

Disapplication of section 1 of the Trustee Act 2000

The duty of care that applies to a trusiee under Section 1 of the Trustee Act 2000 shall not
apply to the Security Trustee. Where there are inconsistencias between the Trustee Act 1825
or the Trustee Act 2000 and the provision of this deed, the provision of this deed shall, to the
axient aliowed by law, prevail and, in the case of any such inconsistency with the Trustee Act
2000, the provisions of this deed shall constitute a rastriction or exclusion for the purposes of
that Act.

RESIGNATION

The Security Trustee may resign and appoint a successor by giving notice 1o the Barrower and
the Secured Parties.

The Security Trustee's resignation notice shail only take effect upon (i) the appointment of a
successor, (i) the transfer of all of the fransaction security to thal successor and (i) the
successar confirming its agreement to be bound by the provisions of this deed and any other
related agreements to which the Security Trustee is a party.

Upon the appocintment of a successor, the retiring Sacurity Trustee shall be discharged from
any further obiigation in respact of this deed but shall remain entitted to the benefit of paragraph
3 of this Schedule. lis successor, the Secured Parties and the Borrower shall have the same
rights and obligations amongst themselves as they would have had if such successor had been
an original party.

DELEGATION / ADDITIONAL SECURITY TRUSTEE

The Security Trustee may, at any fime, delegate by power of attorney or otherwise to any
parson for any period all or any of the rights, powers and discretions vested in it by any of
this deed.

The delegation may be made upon any terms and conditions (including the power 1o sub-
delegate) and subject to any restrictions as the Security Trustee may think fit in the interests
of the Secured Parties and it shall not be bound to supervise, or be in any way responsibls
far any loss incurred by reason of any misconduct or defauit on the part of any delegate or
sub-delegate if in each case, the Security Trustee shall have exercised reasonable care in
the selection of the delegate.

Furthermore, the Security Trustee may at any time appaint (and subsequently remove) any
person fo act as a separate Security Trustee or as & co-Security Trustee jointly with it {ij if it
considers that appointment to be in the interests of the Secured Parties or {ii) for the purposes
of conforming to any legal requirements, restrictions or conditions which the Security Trustee
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* deems to be relevant or (i) for obtaining or enfarcing any judgment in any jurisdiction, and
- the Security Trustee shall give pnor notice to the Borrower of any such appomtment

‘Any person 50 appointed (subject to the terms of thls deed) sha!l have the rlghts powers and

discretions (not exceading those conferred oh the Security Trustee by this deed) and the.

. duties and obligations as are conferred ar impesed by the instrument of appaintment. .

= Any costs and expenses mcurred by the Securlty Trustee in exercssmg it nghts under thls
' -peragraph 5 shall be borne by the Borrower.. . -



EXECUTED as a2 DEED

{but not delivered until the date hereof)

by BELVEDERE SECURITY LIMITED

(as Security Trustee for the Secured Parties)
in the presence of:

Witness Signature
Witness Name:

Witness Address:

Witness Gocupation .o is e s snn e
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EXECUTED as a DEED

{but not deliverad until the date hereof)
by AMOS HOMES (SUXTONYLTD
acting by . UM BanoS. ..,

a director, in the presence of;

Witness Signature——21

Witness Name:
Witness Addresss ... e e e e e
LITTLE BEATONY.

Witness Occupation 50&1(.?3’&?3
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