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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9676617

Charge code: 0967 6617 0009

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 26th January 2024 and created by AMOS HOMES
(BUXTON) LTD was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 29th January 2024 .

Given at Companies House, Cardiff on 30th January 2024

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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THIS DEED is dated T OARIIAR Y 202 84

Parties

{1} AMOS HOMES (BUXTON) LTD incorporated and registered in England and Wales with
company number 09676617 whase registered office Is at St Johns House, 5t lohns Street,
Ashbourne, Derbyshire, DES 16H {Chargor).

(2} SEVERN BRIDING LTD incorporated and registered in England and Wales with company
number 00764957 whose registered affice is at 55 Chislehurst Road, Chislehurst, Kent,
England, BR7 SNP {Security Agent).

Background

{A) The Lender (as defined below} has agreed, pursuant to the Facility Agreement, 1o provide the
Chargor with loan facilities on a secured basis.

(B} Under this deed, the Chargor provides security to the Security Agent for the loan facilities

made available under the Facility Agreement and for all its present and future obligations and
liabilities, also in respect of Other Financings (as defined below), 1o the Lenders and Security

Agent.

Agreed terms

Definitions and interpretation
Definitions

Terms defined in the Facility Agreement shall, uniess otherwise defined in this deed, have the
same meaning in this deed, In addition, the following definitions apply in this deed:

Administrator; an administrator appointed to manage the affairs, business and property of the
Chargor pursuant to clause 10.8.

Book Debts: ali present and future book and other debts, and monetary claims due or owing to
the Chargor, and the benefit of all scourity, guarantees and other rights of any nature enjoyed
or held by the Chargor in relation to any of them.

Delegate: any person appointed by the Security Agent or any Receiver pursuant to clause 15 and
any person appointed as attorney of the Security Agent, Receiver or Delegate.

Environment: the natural and man-made environment indluding all or any of the following
media, namely air, water and land {including air within buildings and other natu ral or man-made
structures above or below the ground} and any Hving organisms {including man) or systems
supporied by those media.

Environmental Law: all applicable [aws, statutes, regulations, secondary legislation, bye-laws,
comman law, directives, treaties and other measures, judgmants and decisions of any court or
tribunal, codes of practice and guidance notes in so far as they relate to or apply to the
Environment,

Equipment: all present and future eguipment, plant, machinery, tools, vehiclas, furniture,
fittings, instailations and apparatus and other tangible moveable property for the time heing

owned by the Charger, including any part of it and all spare parts, replacements, modifications
and additions.

Event of Default: has the meaning given to that expression in the Facility Agreement.
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Facility Agreement: the facility agreement dated around the same date as this deed and made
between the Chargor, the Lender and the Security Agent for the provision of the loan facilities
securad by this deed or any variation or rollover of the Facility Agreement that may be agreed
in the future between the Chargor, the Lender and the Security Agent,

Finance Document: this deed, the Facliity Agreemant, the Finance Documents {as defined inthe
Facility Agreement] and any other document which may be designated as a Finance Document
by the Security Agent;

Finance Party: has the meaning glven to that expression in the Facility Agreement, and in the
case of Qther Financings, in the facility ar loan agreements relating to such Other Financings.

Financial Collateral: has the meaning given to that expression in the Financial Collateral
Regulations.

Einancial Collateral Regulations: the Financal Collateral Arvangerments (No 2] Regulations 2003
{81 2003/3226).

Insurance Policy: each contract and policy of Insurance effected or maintained by the Chargor
from time to time in respect of its assets or business {including, without limitation, any contract
or policy of insurance relating to the Properties or the Equipment].

intellectual Property: the Chargor's present and future patents, utility models, rights to
inventions, copyright and neighbouring and related rights, moral rights, trade marks and service
rmarks, business names and domain names, rights In get-up and trade dress, goodwill and the
right T sue for passing off or unfair competition, rights in designs, rights in computer software,
database rights, rights to use, and protect the confidentiality of, confidential information
fincluding know-how and trade secrets) and all other intellectual property rights, in each case
whcther registerad or unregistersd and including all applications and rights 1o apply for and be
granted, renewals or extensions of, and rights to claim priority from, such rights and sll similar
or equivalent rights or farms of protection which subsist or will subsist now or in the future in
any part of the world,

investmants: ail present and future certificated stocks, shares, loan capital, securities, hands
and investments (whether or not markatable) for the time being owned {at law or in equity) by

the Chargor, including any:

(a) dividend, interest or other distribution paid or payable in relation to any of the
Investmeants; and

(b)) right, money, shares ar proparty accruing, offered or jssued at any time in relation to any
of the investments by way of redemption, substitution, exchange, conversion, hanus,
preference or otherwise, under option rights or otherwise.

Lender: has the meaning given to that expression in the Facility Agreement, and in the case of
Other Financings, in the facility or loan agreements relating to such Other Financings.

LPA 1925: the Law of Properiy Act 1925

Other Financirgs: any other facilities or loan agreements from Time to time made hetween the
Lender, the Security Agent and the Chargor.

Permitted Security: security established by the Chargor for the benefit of a third party subject
te the prior written consent of the Security Agent.

Debenlure
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1.3

1.4

Properties: all freehold and leasehold properties {whether registered or unregistered) now or in
the future {and from time to time) owned by the Chargor, or in which the Chargor holds an

interast and Property means any of them.

Receiver: 3 recalver, recelver and manager or administrative receiver of any or all of the Secured
Assets appainted by the Security Agent under clause 13.

Secured Assets: all the assets, property and undertaking for the time being subject to the
Sacurity created by, or pursuant to, this deed {and references to the Secured Assets shall include

references to any part of them].

Secured Liabilities: all moneys and discharge all obligations and liabilities now or hereafter due,
owing ar incurred by the Chargor to the Secured Parties whether express or implied, present,
future or contingent, joint or several, incurred as principal or surety determined in whatever
currency under or pursuant to the Facllity Agreement, any other Finance Document and/or this
deed or otherwise howsoever when the same hacome due for payment or discharge.

Security: has the meaning given to that expression in the Facllity Agreement, and in the case of
Other Financings, in the facility or loan agreements relating to such Other Financings.

Security Financial Collateral Arrangement: has the meaning given to that exprassion in the
Financial Collateral Regulations.

Security Period: the period starting on the date of this deed and ending on the date on which
the Security Agent is satisfied that all the Secured liabilities have been unconditionally and
irrevacably paid and discharged in full and no further Secured Liabilities are capahle of being

outstanding.
interpretation

The pravisions of the Facifity Agreement, and In the case of Other Financings, in the facility or
loan agreements relating to such Other Financings, apply to this deed as if they were set outin
full in this deed, except that each reference in that clause to the Facility Agreement shall be vead

as a reference to this deed.

Clawback

If the Security Agent considers that an amount paid by the Chargor in respect of the Secured
Liabilities is capable of being avoided or otherwise set aside on the liguidation ar administration

of the Chargor or othorwise, then that amount shall not be considerad to have been irrevacably
paid for the purposes of this deed.

Nature of sacurity over real property
A reference in this deed to a charge or mortgage of or over any Property includes:

141  all buildings and fixtures and fittings {including trade and tenant’s fixtures and fittings)
that are situated on or form part of that Property at any time;

1472  the proceads of the sale of any part of that Property and any other monies paid or
payable in respect of or in cannection with that Property;

143  the benefit of any covenants for title given, or entared into, by any predecessor in title

of the Chargor in respect of that Property, and any menies paid or payable in respect of
thaose covenarnts; and
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1.3

2

2.2

3.2

144  all rights under any licence, agreement for sale ot agreement far lease in respect of that
Property.

Law of Praperty {Miscellaneous Provisions) Act 1989

For the purposes of section 2 of the Law of Property {Miscellaneous Provisions} Act 1989, the
terms of the Facility Agreament and of any side letters between any parties in relation to the
Facility Agreement, and terms of the facility or loan agreements relating to Other Financings are
incorporated into this dead,

Perpetuity periad

if the rule against perpetuities applies to any trust created by this deed, the perpetuity period
shall be 125 vears {as specified by section 5(1} of the Perpetuities and Accumulations Act 2009},

Covenant to pay

The Chargar shall, on demand, pay to the Sscurity Agent and discharge the Secured Liabilities
when they become due, including but not limited to all monies borrowed under the Facility

Agreament.

The Chargor covenants with the Security Agent to pay inferest onany amounts due under clause
2.1 from day to day until full discharge (whether before or after judgment, liguidation, winding-
up or administration of the Chargor] at the Default Interest Rate, provided that, in the case of

any cost or expense, such interest shall accrue and be payable as from the date on which the
relevant cost or expense arose without the necessity for any demand being made for payment.

Grant of security

Legal mortgage

As a continuing security for the payment and discharge of the Secured Uabilities, the Chargor
with full title guarantee charges to the Security Agent, by way of first jegal mortgage, the
Properties.

Fixed charges

As a continuing security for the payment and discharge of the Secured Liabilities, the Chargor as
legal and beneficial owner charges to the Security Agent by way of first fixed charge;

3,21 all Properties acquirad by the Chargor in the future;
337  all estates or interests in any freehold and leasehold preperty and all buildings and

erections and other things of whatever natura on, and intended to form part of, the
Properties vested in or charged to the Chargor, except the property charged by clause

3.1;

3.2.3  all present and future rights, licences, guarantees, rents, deposits, cantracis, covenants
and warraniies relating to each Property;

124  all licences, consents and autharisations {statutory or otherwise} held or reguired in
connection with the Chargor's business or the use of any Secured Asset, and all rights
in connection with them;

3.2.5  allits present and future goodwill;

326  allits uncalled capital;

Dehenture
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3.3

34

35

38

3.2.7  alithe Equipment;
328  all the intellectual Property;
3.2  alithe Book Debls;

3.2.10  all the investments;

37211 all monies from time to time standing to the credit of its accounts with any bank,
financial institution or ather person (including each Designated Account), together with
ali ather rights and benefits accruing to or arising In connection with each account
lincluding, but not limited 1o, entitlements to intevest);

33,12 all its rights in respect of each Insurance Policy, including all claims, the proceeds of all
claims and all returns of premium in connection with each Insurance Palicy, to the
extent not effectively assighed under clause 3.3; and

3213 all its rights in respect of each Relevant Agreement and all other agreements,
instruments and rights relating to the Secured Assets, to the extent not effectively

assigned under clause 3.3,

Assignment

As a cantinuing security for the payment and discharge of the Secured Liabilities, tha Chargor as
legal and beneficial owner assigns to the Security Agent absolutely, subject to a proviso for
reassignment on irrevocable discharge in full of the Secured Liabilities:

3.3.1 all its rights in each insurance Policy, induding alf claims, the proceeds of ail claims and
all returns of premium in connection with each Insurance Policy; angd

339 the benefit of each Relevant Agreament and the benefit of all other agreements,
instruments and rights relating to the Secured Assels.

Floating charge

As a continuing security for the payment and discharge of the Secured Lisbilities, the Chargor as
legal and baneficial owner charges to the Security Agent, by way of first flaating charge, all the
undertaking, property, assets and rights of the Chargor at any time naot effectively mortgaged,
charged or assigned pursuant to dause 3.1 to clause 3.3 inclysive.

Dualifying floating charge

Paragraph 14 of Schedule B1 to the insalvency Act 1986 applies to the floating charge created
by clause 3.4.

futomatic crystailisation of floating charge

The floating charge created by clause 3.4 shall automatically and immediately twithout notice}
convert into a fixed charge over the assets subject to that flosting charge T

361 the Chargor

{a) creates, or attempts to create, without the pricr written consent of the Security
Agent, a security or a trust in favour of ancther persan over alt or any part of the
Secured Assets {except as expressly permitted by the terms of this deed or the

Facility Agreement]; or

7 Dehenture



3.8

4.1

(h) disposas, or sttempts to dispose of, all or any part of the Secured Assets {other
than Secured Assets that are only subject to the floating charge while it remains
uncrystallised);

3162  any person levies (or attempts to levy} any distress, attachment, exacution or other
process against all or any part of the Securad Asscts; ar

363 a resolution is passed or an order is made for the winding-up, dissolution,
administration or re-organisation of the Chargor.

Crystallisation of floating charge by nofice

The Sacurity Agent may, in its sole discretion, at any time and by written notice to the Chargor,
convert the floating charge created under this deed into a fixed charge as regards any part of
the Secured Assets specified by the Security Agent in that notice.

Assels acquired after any finating charge bas crystallised
Any asset acquired by the Chargor after any crystailisation of the floating charge creatad under
this deed that, but for that crystallisation, would be subject to a floating charge under this deed,

shall {uniess the Security Agent confirms otherwise to the Chargor in whriting} be charged to the
Security Agent by way of first fixed charge,

Security — general

All the Security created under this dead:

{a} is created in favour of the Security Agent;

(b} is created over prasent and future assets of the Chargor;
fe) issecurity for the payment of the Secured Liahilitles;

(d) is a continuing security for the abilities of the Chargor under the Facility Agreement and
under the facility or loan agreements of any Other Financings;

{g) shall not he considercd as satisfled or discharged until such time as all the Secured
Liabilities have baen irrevocahly paid; and

fe} is held by the Security Agent on trust for the Lenders.
Liability of the Chargor
Liahility not discharged

The Chargor's lizhility under this deed in respect of any of the Secyred Liabilities shall not be
discharged, prejudiced or affected by:

4,11 any security, guarantee, indemnity, remedy or other right held by, or available 1o, the
Finance Parties that is, or hecomes, whoily or partially illegal, void or unenforceable on
any ground;

412  any Finance Party renewing, determining, varying or increasing any facility or other
transaction in any manner or concusting in, accepting or varying any compromise,
arrangement or settlement, or omitting to claim or enforce payment from any cther

persan; or
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42

4

Ly

54

5.5

5.6

5.8

5.9

4,13  any other act or omission that, but for this clause 4.1, might have dischargad, or
otherwise prejudiced or affected, the fiability of the Chargor.

immediate recourse

The Chargor waives any right it may have to reguire any Finance Party {o enforce any security or
ather right, or claim any payment from, or otherwise proceed against, any other person before

enforcing this deed against the Chargor.
Representations and warranties
Representations and warrahties

The Chargor makes the representations and warranties set oul in this clause S to each Finance
Party.

Ownership of Secured Assets

The Chargor is the sole legal and beneficial owner of the Secured Assets.

No Security

The Secured Assets are free from any security other than the Sacurity created by this deed.

Mo adverse claims

The Chargor has not received, or acknowledged notice of, any adverse claim by any person in
respect of the Securad Assets or any interest in them,

N adverse covenants

There are no covenants, agreements, reservations, conditions, interests, rights or agther matters
whatsoever that materially and adversely affect the Secured Assets,

Mo breach of laws

There is no breach of any law or regulation that materially and adversely affects the Secured
Asgsets,

No interference in enjoyment

No facility necessary for the enjoyment and use of the Secured Assets is subject to terms entitling
any person to terminate or curtall its use.

No overriding interests

Nothing has arisen, has been created or is subsisting, that would be an overriding interest in any
Property,

Avoidance of security

No Security expressed to be created under this deed is iiable to he avoided, or otherwise set
aside, on the liguidation or administration of the Chargor or otherwise.

Ma prohibitions or breaches

a Deheniure



501

5.1%

5.14

5.15

318

517

There is no prohibition on assignment in any Insurance Policy or Relevant Agreement and the
entry into this deed by the Chargor does not, and will not, constitute a breach of any Insurance
Policy, Relevant Agreement or any other agreement or instrument hinding an the Chargor orits
assets.

Envirenmenial compliance

The Chargor has, at all times, complied in 2l materfal respects with ali applicable Environmental
Law.

Enforceable security

This deed constitutes and will constitute the legal, valid, binding and enforceable obligations of
the Chargor, and is, and will continue to be, effective security over all and every part of the
Securad Asseis in accordance with its terms.

Investmenis

5.1%.1 The investments are fully paid and are not subject to any optien to purchase or similar
rights.

5142 No constitutional documeant of an issuer of an Investment, nor any other agreement:

{a) restricts or inhibits any transfer of the Investments on creation or enforcement of
the security constituted by this deed; or

(b} containg any rights of pre-emption in relation to the Investments.

Due incorporation
The Chargor:

5.14.1 is & duly incorporated limited liahility company validly existing under the law of its
jurisdiction of incorporation; and

5.14.2 has the power to own its assets and carry on its business as it is heing conducted.
Bowers
The Chargor has the power to enter into, deliver and parform, and has taken all necessary action

to authorise its entry into, delivery and performance of this deed and the transactions
contemplated by it. No limit on its powers will he exceeded as a result of the grant of Security

conternplated by this deed.
Man-coniravention

The entry into and performance by the Chargor of, and the transactions contemptated by, this
deed do not and will not contravene or conflict with:

5.16.1 the Chargor's constitutional documents;

5.16.2 any agreement or instrument binding on it or it assets or constitute a default or
termination event (however described) under any such agreement or instrument; or

5.163 any law or regulation or judicial or official order applicable o it.

Authatizations
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5.18

5.20

521

The Chargor has obtained all required or desirable authorisations to enable it to enter into,
exercise its rights and comply with its obligations under this deed and to make it admissible in
evidence in its jurisdiction of incorporation. Any such authorisations are in full force and effect.

Binding obligations
$.18.1 The Chargor's obligations under this deed are legal, valid, binding and enforceable.

5.18.2  This deed creates:

() walid, legally binding and enforceable Security for the obligations expressed to be
sacured by it; and

(b} subject to registration pursuant to Part 25 of the Companies Act 2006 and, in the
case of real property, registration at the Land Registry, perfacted Security over the
assets referred to in this deed,

in favour of the Security Agent, having the pricrity and ranking expressed to be created
by this deed and ranking ahead of all {if any] security and rights of third parties, except
those preferred by law.

Registration

it is not necessary to file, record or envol this deed {other than at Companies House of Land
Registry) with any court or other authority or pay any stamp, registration or similar taxas in
ralation 1o this deed or the transactions contemplated by it

No default

570.1 No Event of Default or, on the date of this deed, event or circumstance which would,
an the explry of any grace period, the giving of natice, the making of any determination,
satisfaction of any other condition or any combination thereof, constitute an Event of
Default, has occurred and is continuing.

5907 No othar avent or circumstance is outstanding which constitutes {or, with the expiry of
a grace period, the giving of notice, the making of any determination, satisfaction ofany
other condition of any combiration thereof, would constitute} a default or a
termination event {however described) under any other agreement or insirument
which is binding on it or to which any of its assets is subject which has or is likely to have
a materia! adverse effect on its business, assets or condition, or its ability to perform its
obligations under this deed.

Litigation

N iltigation, arbitration or admipistrative proceedings are taking place, pending or, 1o the
Chargar's knowledge, threatened against it, any of its directors or any of its assets, which might
reasonably be expecied to have a material adverse effect on its business, assets or condition, or
its ability to perform its abligations under the Finance Documents

information
The infarmation, in written or electranic format, supplied by, or on behalf of, the Chargor to the
Finance Partias in connection with this deed, the Facility Agreement and Finance Documents

was, at the time it was supplied or at the date it was stated to be given {as the case may he):

5771 if it was factual information, complete, true and accurate in all material respects;
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6.1

6.3

6.4

5.22.2  if it was a financial projection or forecast, prepared on the basis of recent historical
information and on the basis of raasonable assumptions and was arrived at after careful

consideration;

3223  ifit wasan opinion or intention, made after careful consideration and was fair and made
on reasonable grounds; and

5224 not misleading in any material respect nor rendered misleading by a failure to disclose
other information,

except 1o the extent that it was amended, superseded or updated by more recent information
supplied by, or on behalf of, the Charger to the relevant Finance Party.

Tirmes for making representations and warranties

The regresentations and warranties set outin clause 5.2 to clause 5.27 are made by the Chargor
on the date of this deed and the representations and warranties contained in 5.2 to clause 5.22
are deemed to be repeated on each day of the Security Period with reference to the facts and
circumstances existing at the time of repetition.

General covenants
Negative pledge and disposal restrictions
The Chargor shall not at any time, except with the prior written consent of the Security Agent:

6.1.1 create, purport to create or permit to subsist any security on, or in relation to, any
Secured Asset ather than any Security created by this deed or any Permitted Security;

612 sell, assign, transfer, part with possession of, or otherwise dispose of inany manner {or
purport to do sa), all or any part of, or any interestin, the Secured Assets {except, in the
ardinary course of business, Secured Assets that are only subject Lo an uncrystailised
floating charge); or

6.0.3  create or grant {or purpart 1o create or grant) any interest in the Secured Assets in
favour of a third party.

Preservation of Secured Assets
The Chargor shall not do, or permit to be dane, any act or thing that would or might depreciate,

ieopardise or otherwise prejudice the security held by the Security Agont, or materially diminish
the value of any of tha Secured Assets ar the effectiveness of the security created by this deed.

Chargor's waiver of set-off

The Chargor waives any present or future right of set-off it may have in respect of the Secured
Liabilities {including sums pavable by the Chargor under this deed).

Compliance with laws and regulations

641 The Chargor shall not, without the Security Agent’s prior written cansent, use or nermit
the Secured Assets to be used in any way contrary To law.

6.4.2  The Chargor shall:

{a} comply with the requirements of any faw and regulation relating to or affecting
the Secured Assets or the use of it or any part of them;

12 Debenture



6.5

6.6

6.7

6.8

(b} obtain, and promptly renew from time to time, and comply with the terms of all
authorsations that are reguired in connection with the Secured Assets or their use
or that are necessary 1o preserve, maintain of renew any Secured Asset; and

(¢} promptly effact any maintenance, maodifications, alterations or repairs that are
reguired by any law or regulation to be effected on or in connection with the

Secured Assefs.
Enforcement of rights
The Chargor shall use iis best endeavours to:

6.5.1 procure the prompt observance and performance of the covenants and other
obligations imposed on the Chargor's counterparties {including each counterparty in
respect of a Relevant Agreement and each insurer in respect of an Insurance Palicyl;
and

652  enforce any rights and institute, continue or defend any proceedings relating to any of
the Secured Assets that the Security Agent may reguire from time to time.

Naotice of misrepresantation and breaches

The Chargor shall, promptly on becoming aware of any of the same, notify the Security Agentin
writing of:

6.6.1  any representation or warranty set out in clause 5 which is incorrect or misleading in
any material respect when made or deemed to be repeated; and

6.6.2  any hreach of any covenant sat out in this deed.

Title documents

The Chargor shall, as 50 required by the Security Agent, deposit with the Security Agent and the
Security Agent shall, for the duration of this dead be entitied to hold:

671  alldeedsand documents of title relating to the Securad Assots that are in the possession
or contral of the Chargor (and if these are not within the possession or control of the
Chargor, the Chargor undertakes to obtain possession of all these deeds and documents
of title};

672  all insurance Policies and any other insurance policies relating to any of the Secured
Assats that the Chargor is entitled to possess;

&7  all deeds and documents of title {if any) relating to the Book Debts as the Sequrity Agent
may specify from time to time; and

674  the Chargor shall register this Debenture as a charge at Companies House within 14
days from the date of this Debenture and shall use best endeavours to perfect such
registration and in the alternative if the Security Agent agrees to register this Debenture
at Companies House the Chargor shail use best endeaveurs to answer any requisitions
forthwith and shall alsc assist and ensure that such Debenture is registered at
Companies House within 14 days of the date of this deed,

Insurance

6.8.1 The Chargor shall insure and keep insured {or where, in the case of any leasehold
property, insurance is the responsibility of the landlord under the terms of the |ease,
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6.9

6.10

é.11

6.8.2

6.8.3

gither procure that the landiord insures and keeps insured or, if and to the extent that
the landiord does not do so, itself insure and keep insured) the Secured Assets against:

{@y loss or damage by fire or terrorist acts;

(b} other risks, perils and contingencies that would be insured against by reasonably
prudent persons carrying on the same class of business as the Chargor; and

() any other risk, perils and contingencies as the Security Agent may reasonably
require and as set out in the Facility Agreement.

Any such insurance must e with an insurance company or underwriters, and on such
terms, as are reasonably acceptable to the Seaurity Agent, and must be for not fess than
the replacement value of the relevant Secured Assets.

The Chargor shall, if requestad by the Security Agent, produce tu the Security Agent
sach policy, certificate or caver note relating to the insurance required by clause 6.8.1
{or where, in the case of any leasehold property, that insurance Is offected by the
landlord, such evidence of insurance as the Chargor is entitled to obtain fram the
andiord under the terms of the relevant leasel,

The Chargor shall, if requasted by the Security Agent, procure thatanote of the Security
Agent's interest is endorsed upon gach insurance policy maintained by it or any parson
an its behalf in accordance with clause 6.8.1 and that the terms of each such insurance
policy reguire the Insurer not ta invalidate the policy as against the Security Agent by
reason of the act or defauit of any other joint or named insured and not to cancel it
without giving at least 30 days' prior writlen notice to the Security Agent.

Instirance premiums

The Chargor shall:

6.5.1

6.9.2

promptly pay all premiums In respect of each insurance palicy maintained by it in
accardance with clause 6.8.1 and do all other things necessary ta keep that policy in full
force and effect; and

{if the Sequrity Agent so requires) produce to, or deposit with, the Security Agent the
receipts for all premiums and ather payments necessary for effecting and keeping up
sach insurance policy maintained by it in accordance with clause 6.8.1,

No invalidation of insurance

The Chargor shall not do or omit ta do, or perimit to ke done or omitted, any act or thing that
may invalidate or atherwise prejudice any insurance policy maintained by it in accordance with
clause 6.8.1.

Proceeds of insurance policies

All manies received or rocaivable by the Chargar under any insurance policy maintained by it in
accordance with clause 6.8.1 {including all monies received or receivable by it under any
insurance Policy) at any time {whether or not the security constituted by this deed has become

enforceable) shall:

6111

immediately be paid to the Security Agent;
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6.12

6.13

6.14

6158

6.11.2 ifthey are not paid directly to the Security Agent by the Insurers, be held by the Chargor
as trustee of the same for the benefit of the Finance Parties {and the Chargor shall
account for them to the Security Agent); and

6.11.3  atthe option of the Security Agent, be applied in making goad or recouping expenditure
in respect of the loss or damage for which those monies are received or in, ar towards,
discharge or reduction of the Secured Liabilities.

Notices to he given by the Chargor

The Chargor shalk:

6.12.1 an the execution of this deed and as so requested by the Security Agent from time to
fime give notice to each insurer under an Insurance Palicy; and

6.12.2  on the execution of this deed and as so requested by the Security Agent from time to
time give notice to each bank, financial institution or other person (other than the
Security Agent) with whom the Chargor holds an account.

information
The Chargor shall supply to the Security Agent:

6.13.1 all documents dispatched by the Chargor to its shareholders {or any class of them), or
its creditors generally, at the same time as they are dispatched;

£.13.2  details of any litigation, arbitration or administrative proceadings which are current,
threatened or pending against the Chargor as soon as it becomes aware of them and
which might, if adversely determined, have a material adverse effect on its business,
assets or condition, or its ability to perform its obligations under this deed or any
dacument evidencing the Secured Uahiiites; and

6133 promptly, any further information about the financial condition, business and
operations of the Chargor as the Security Agent may reasonably request.

Payment of outgoings

The Chargor shall promptly pay all taxes, feas, licence duties, registration charges, Insurance
premiums and other outgeings in respect of the Secured Assets and, on demand, produce

avidence of payment to the Security Agent.
Appointment of accountants
6151 The Chargor shall:
{a) atitsowncost, ifatany timesa required by the Security Agent, or on any suspicion
of fraud, appoint an accountant or firm of accountants nominated by the Security

Agent to investigate the financial affairs of the Chargor and thase of its subsidiaries
and report to the Security Agent; and

(b} co-operate fully with any accountants so appointad and immediately provide
those accountants with all information requested,

6.152  The Chargor authorises the Sccurity Agent to make an appointment as it shall think fit

at any time, without further authority from the Chargor. In every case, the Chargor shall
pay, or reimburse the Security Agent Tor, the fees and expenses of those accountants.
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6.16

6.7

6.18

6.19

7.5

72

7.3

7.4

MNotification of default

The Chargor shall notify the Security Agent of any Event of Default ar event or circumstance
which would, on the expiry of any grace period, the giving of natice, the making of any
determination, satisfaction of any other condition or any ¢ombination thereof, constitute an
Event of Default {and the steps, if any, being taken to remady it} promptly upon becoming aware
of its ccourrencea,

Authorisations

The Chargor shall promplly obtain ail consents and authorisations necessary {and do all that is
needed to maintain them in full force and effect) under any law or regulation of its jurisdiction
of incorporation to enable it to perform its ebligations under this deed and to ensure the legality,
validity, enforceability and admissibility in evidence of this deed in its jurisdiction of
incorporation.

Compliance with law

The Chargor shall comply in all respects with all laws to which it may be subject if failure to do
sa would materially impair its ability to perfarm its obligations under this deed.

Change of husiness

The Chargor shall not make any substantial change to the nature or scape of its business as
carried out on the date of this deed.

Property covenants

Maintenance

The Chargor shall keep all buildings and ali fitures on each Property in good and substantial
repair and condition,

Preservation of Property, fixtures and Equipment
The Chargor shall nat, without the prier written cansent of the Security Agent:

7.2.1 pull down or remove the whole, or any part of, any bullding forming partof any Property
ar permit the same to ocour;

make or permit any material alterations 1o any Property, oF sever oy remaove, oF permit
to be severed ar removed, any of its fixtures; or

=3
b
e

723  remove or make any material alterations to any of the Equipment belonging to, ar in
use by, the Chargor on any Property {except to effect necessary repairs or replace them
with new of improved maodels or substitutes),

Conduct of business on Properties

The Chargor shail carry on its trade and business on thaose parts {if any) of the Properties as are
used for the purposes of trade or business in accordance with the standards of good
management from time to time current in that trade or business.

Planning information

The Chargor shail:
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7.5

7.6

-1
~a

7.8

741  give full particulars to the Security Agent of any notice, order, direction, designation,
resolution or praposal given or made by any planning authority or other public body or
authority (Planning Notice] that specifically applies to any Property, orto the locality in
which it is situated, within seven days after becoming aware of the relevant Planning
Motice; and

742  atits own expense, immediately on request by the Security Agent, and at the cost of
the Chargor, take all reasonable and necessary steps to comply with any Planning

Notice, and make, or join with the Security Agent In making, any chjections or
represantations in respect of that Planning Notice that the Security Agent may desire.

Compliance with covenants and payment of rent

The Chargor shall:

-~3
LAy

ohsarve and perform all covenants, stipulations and conditions to which each Property,
ar the use of it, Is or may be subjected, and {if the Security Agent so requiras) produce
evidence sufficient to satisfy the Security Agent that those covenants, stipulations and
conditions have been chserved and performed;

7.52  diligently enforce all covenants, stipulations and conditions henefiting each Property
and shall not {and shall nat agree to) walve, release or vary any of the same; and

7.5.3  (without prejudice to the generality of the foregoing) where a Property, or part of it, is
held under a lease, duly and punctually pay all rents due from time ta time, and perform
and observe all the tenant’s covenants and conditions.

Payment of rent and outgoings

The Chargor shall;

7.6.1  where a Property, or part of it, is held under a lease, duly and punctually pay all rents
due from time to time; and

7.6.2  pay {or procure payment of the same} when due ail charges, rates, taxes, duties,
assessments and other outgoings releting to or imposed on each Property ot on its
occupier.

Maintenance of interests in Properties
The Chargor shall not, without the prior written consent of the Security Agent:

7.7.1 grant, or sgree to grant, any licence or tenancy affecting the whole or any part of any
Property, of exercise, or agree 1o exercise, the statutory powers of leasing or of
accepting surrenders under sections 99 or 100 of the LPA 1925, ar

772 in any other way dispose of, surrender or create, or agree to dispose of surrender or
create, any legal or equitahle estate or interest in the whole or any part of any Property.

Registration restrictions

[f the title to any Property is not registered at Land Registry, the Chargor shall procure that no
person {other than itself] shall be registered as proprietor of ail or any part of any Froperty
without the prior written consent of the Security Agent. The Chargor shali be liable for the costs
and expenses of the Security Agent in lodging cautions against the registration of the title to the
whaole or any part of any Property from time 1o time.
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7.9

7.10

-

7.12

7.13

Development restrictions
The Chargor shall not, without the prior written consent of the Security Agent:

76.1 make or, insofar as it is able, permit others to maks any application for planning
permission or development consent in respect of the Praperty; or

7.82  carry out, or permit, or suffer to be carried cut on any Propeity any development as
defined in the Town and Country Planning Act 1930 and the Planning Act 2008, or
change or permit or suffer to be changed the use of any Property.

Environment

The Chargor shall:

7.10.1  comply with ail the requirements of Environmental Law both in the conduct of its
general business and in the management, pessession or occupation of each Praperty;

and

7.10.2  ghtain and comply with all authorisations, permits and other types of licences necessary
under Environmental Law,

Mo restrictive obligations

The Chargor shall not, withaut the prior written consent of the Security Agent, enter inta any
anerous or restrictive obligations affecting the whale or any part of any Praperty, or creste or
permit to arise any overriding interest, easement or right whatever in of over the whole or any

part of any Praperty.
Proprietary rights

The Chargor shall procure that no person shall become entitled to assert any propriefary or other
like right or interest over the whole or any part of any Property withaut the prior writien consent
of the Security Agent.

Inspection

The Chargor shall permit the Security Agent, any Receiver and any persen appointed by either
of them 1o enter on and inspect any Property on reasonable prior notice.

Property information

The Chargor shall inform the Security Agent promptly of any acquisition by the Chargor of, or
contract made by the Chargor to acquire, any freehold, leasehoid or other interest in any

property.

VAT aption to tax

The Chargor shall not, without the prior written consent of the Security Agent:
7.15.1 exercise any VAT option to tax In relation to any Property; or

7152 revoke any VAT option to tax exercised, and disclosed to the Security Agent, before the
date of this deed.
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8

8.1

8.2

8.3

investments covenants

Deposit of title documents

8.1.1

The Chargor shall:

{3} on the execution of this deed, deliver to the Security Agent, or as the Security
Agent may direct, all siack or share certificates and other documents of title or
evidence of ownership relating to any investments cwned by the Chargor at that

time; and

(b} on the purchase or acguisition by it of Investments after the date of this deed,
depasit with the Security Agent, or as the Security Agent may direct, zll stock or
share certificates and other documents of title or evidence of ownership relating
to those Investments,

AT the same time as depositing documents with the Security Agent, or as the Security
Agent may direct, in accordance with clause 8,11, the Chargor shall also deposit with
the Security Agent, or as the Security Agent may direct;

(a3} all stock transfer forms relating to the relevant Investments duly compieted and
exacuted by or on behalf of the Chargor, but with the name of the transferes, the
consideration and the date left biank; and

(b any other documents {in each case duly completed and executed by or on behalf
of the Chargar} that the Security Agent may request to enable it or any of its
nomineas, or any purchaser or transferee, to be registered as the owner of, or
otherwise obtain a legal title to, or to parfect its security interest in any of the
relevant Investments,

so that the Security Agert may, at any time and without notice to the Chargar, complete
and present those stock transfer forms and other documents to the issuer of the

Investments for registration,

Nominations

2.2.1

8232

The Chargor shall terminate with immediate effect all nominations it may have made
{including, without limitation, any nomination made under section 145 or section 146
of the Companies Act 2006} in respect of any Investments and, pending that
termination, procure that any person so nominated:

(a) does not exercise any rights In respect af any Investmants without the prior
written approval of the Security Agent; and

(b} immediately on receipt by it, forward to the Security Agent all communications or
other Information received hy it in respect of any Investments for which it has

heen so nominated.

The Chargor shall not, during the Security Period, exercise any rights {including, without
fimitation, any rights under sections 345 and 146 of the Companies Act 2006] to
aominate any persan in respect of any of the Investments,

Pre-emption fights and restrictions on transfer

The Chargor shall:

Debeniure
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8.5

8.3.1

832

chtain all consents, waivers, approvals and permissions that are necessary, under the
articles of association {or otherwise) of an issuer of any investments, for the transfer of
the Investments to the Security Agent or its nomines, or to a purchaser on enforcemeant
of the sacurity constituted by this deed; and

procure the amendment of the share transfer provislons {including, but not limited to,
deletion of any pre-emption provisions) under the articles of association, other
constitutional document or otherwise of each issuer of the Investments in any manner
that the Security Agent may require in order to permit the transfer of the Investments
ta the Security Agent or its nominee, or to a purchaser on enforcament of the security
constituted by this deed.

Dividends and voting rights before enfarcement

4.1

8.4.3

.44

Bafore the security constituted by this deed becomes enforceable, the Chargor may
retain and apply for its own use all dividends, interest and other monies paid or payable
in respect of the Investments and, if any are paid or payable to the Security Agent or
any of its nominees, the Security Agent will hald all those dividends, interest and other
monies received by it for the Chargor and will pay them to the Chargor promptly an
reguest.

Before the security constituted by this dead becomes enforceable, the Chargar may
exercise all voting and other rights and pawers in respect of the Investments or, it any
of the same are exercisable by the Security Agent of any of its nominees, {o direct in
writing the exercise of those voting and other rights and powers provided that:

fa) it shall not do so in any way that would breach any provision of the Facility
Agreement or this deed or for any purpose inconsistent with the Facility
Agreement or this deed; and

(B the exercise of, or the failure to exercise, those voting rights or other rights and
powers would not, in the Security Agent's apinion, have an adverse effect on the
value of the Investments or otherwise prejudice the Security Agent's security
under this deed.

The Chargor shall indemnify the Security Agent against any loss of liability incurred by
the Security Agent {or its nominee) as a consequence af the Security Agent {or its
nominee} acting in respect of the Investments at the direction of the Chargor,

The Security Agent shall not, by exercising or not exercising any voting rights or
otherwise, be canstrued as permitting or agreeing to any variation or ather change in
the rights attaching to or conferred by any of the Investments that the Security Agent
considers prejudicial to, or impairing the value of, the security created by this deed.

Dividends and voting rights after enforcement

After the security constituted by this deed has become enforceable:

8.5.1

all dividends and other distributions paid in respect of the Investments and received by
the Chargor shall be held by the Chargor on trust for the Security Agent and immediately
paid into a Designated Account or, if received by the Security Agent, shall be retzined
by the Security Agent; and

all voting and other rights and powers attaching to the Investments shali be axercised
by, or at the direction of, the Lender and the Chargor shall, and shall procure that its
nominees shall, comply with any directions the Security Agent may give, in its absolute
discretion, concerning the exercise of those rights and powers.
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86

8.7

8.8

8.9

810

9.1

Calls gn investments

Motwithstanding the security created hy this deed, the Chargor shall promptly pay ail calls,
instalments and other payments that may be or become due and payable in respect of all or any
of the Investments. The Chargor acknowledges that the Security Agent shail not be under any
Hability in respect of any such calls, instalments or other payments,

Mo alteration of constitutional documents or rights attaching to Investments

The Chargor shall not, without the prior written consent of the Security Agent, amend, or agree
to the amendment of:

.71 the memorandum ar articles of association, or any other constitutional documents, of
any issuer of the Invastments that is not a pubiic company; or

§7.2  the rights or liabilities attaching to, or conferred by, all or any of the Investments.

Preservation of Investments

The Chargor shall ensure {as far as it i5 able to by the exercise of all vating rights, powers of
control and other means available to it) that any issuer of the Investmants that is not a public
company shall not:

281 consolidate or subdivide any of the Investments, or re-organise, exchange, repay or
reduce its share cagital In any way;

8.8.2  Jissue any new shares or stock; or

883  refuse to register any transfer of any of the Investments that may be lodged with it for
registration by, or on behalf of, the Security Agent or the Chargor in accordance with

this deed.
investments information

The Chargor shall, promptly following recelipt, send to the Security Agent coples of any notice,
circular, report, accounts and any other document received by it that relates to the Investments.

Compliance with requests for information
The Chargor shall promptly copy to the Security Agent and comply with all requests for
information which are made under the Companies Act 2006 {including, without limitation, under

sections 780D, 790E and 793 of the Companies Act 2006) relating 1o all or any part of the Secured
Assats. \f it fails to do so, the Security Agent may elact to provide such information as it may

have on behalf of the Chargor.
Equipment covenanis
Maintenance of Eguipment

The Chargor shall:

9.1.1 maintain the Equipment in good and serviceable condition {except for expected fair
wear and tear) in compliance with all relevant manuals, handbooks, manufaciurer's
instructions and recommendations and maintenance or servieing schadules;
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8.2

9.3

8.5

9.6

14

6.1

at its own expense, renew and replace any parts of the Equipment when they become
absolete, worn out or damaged with parts of a similar quality and of equal or greater
value: and

9.1

ja

9.1.3  not permit any Equipment to be:
{a) used or handled other than by properly qualified and trained persons; or

(by overloaded or used for any purpose for which it is not designed or reasonably
suftable.

Payment of Equipment taxes

The Chargor shall promptly pay all taxes, fees, licence duties, registration charges, insurance
pramiums and other outgaings in respect of the Eguipment and, on demand, produce evidence
of such payment to the Security Agent.

Notice of charge

The Chargor:

9.3.1 shall, if 50 requested by the Security Agent, affix to and maintain on each item of
Equipment in a conspicuaus place, a clearly legible identification plate containing the
following wording:

"NOTICE OF CHARGE - This property and accessories are subject o a first fixed charge in
favour of Severn Bridging Lid and maintain present and future rights in, or relating to, the
intellectual Property including {without limitation) by observing &l covenants and
stipulations relating to those rights, and by paying all applicable renewal fees, licenice fecs
and other outgoings.

Registration of Intellectual Property

The Chargor shall use all reasonable efforts to register applications for the registration of any
intellectual Property, and shall keep the Security Agent infarmed of all matters relating to each
such registration.

Maintenance of intellectual Praperty

The Chargor shall not permit any Intellectual Property to be abandoned, cancelled or to lapse.

Infringement and licensing

The Chargor shall use its best endeavours te maintain and protect its intellectual property rights
and if the Chargor bocomes aware of infringement of any of its inteliectual property rights, the
Chargar shall take all steps reasonably necessary, at the Chargor's discretion, to prevent any

such infringement.
Powers of the Security Agent
Power 1o remedy

10.1.1  The Security Agent shall be entitled {but shall nat be obliged) to remedy, at any time, a
breach by the Chargor of any of its obligations contained in this deed.

10.1.2  The Chargor irrevocably authorises the Security Agent and its agents to do all things
that are necessary or desirable for that purpase.
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10.3

104

105

10.6

10.1.3  Any monias expended by the Security Agent in remedying a breach by the Chargor of
its obligations contained in this deed shall be reimbursed by the Chargor to the Security
Agent on a full indemnity basis and shall carry interest in accordance with clause 17.1.

[0.1.4 in remedying any breach in accordance with this clause 10.1 the Security Agent, its
agents and thelr rospective officers, agents and employess shall be entitied to enter
onto the Property and to take any action as the Security Agent may reasanably consider
necessary or desirable including, without lmitation, carrying out any repairs, other
warks or development.

Exercise of rights

16.2.1  The rights of the Security Agent under dause 10.1 are withaut prejudice to any other
rights of the Security Agent under this deed.

10.2.2  The exercise of any rights of the Security Agent under this deed shall not make the
Security Agent liable to account as a mortgagee in possessicn.

Power 1o dispase of chatiels

1.3.1 At any time after the security constituted by this deed has become enfarceable, the
Security Agent or any Receiver may, as agent for the Chargor, dispose of any chattels or
produce found on any Property.

10.3.2  withaut prejudice to any obligation to account for the proceeds of any disposal made
under clause 10.3.1, the Chargor shall indemnify the Security Agent and any Receiver
against any liability arising from any dispasal made under clause 10.3.1.

Security Agent has Receiver's powers

To the extent permitted by law, any right, power or discretion conferred by this deed on a
Recelvar may, after the security constituted by this deed has become enforceable, be exercised
by the Security Agent in relation to any of the Secured Assets whether or not it has taken
possession of any Secured Assets and without first appainting a Receiver or notwithstanding the
appointment of 3 Receiver,

Canversion of currency

10.5.1 For the purpose of, or pending the discharge of, any of the Secured Liabilities, the
Security Agent may convert any monies received, recovered or realised by it under this
deed {including the proceeds of any previous conversion under this clause 10.5) from
their existing currencies of denomination into any other currencies of denomination
that the Security Agent may think fit.

10.5.2  Any such conversion shall be effacted at the Security Agent's bank then prevailing spat
selling rate of exchange for such other currency against the existing currency,

10.5.3 Each reference in this clause 10.5 to 2 currency extends to funds of that currency and,
for the avoidance of doubt, funds of ane currency may be converted into different funds
of the same currency.

New accounts

10.6.1 I the Security Agent receives, or is deemed to have received, notice of any subsaquent
Security, or other interest, affecting all or part of the Secured Assets, the Security Agent
may open a new account far the Chargor in the Security Agent's books. Without
prejudice to the Security Agent’s right to combine accounts, no money paid to the credit
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10.9

11

of the Chargor in any such new account shall be appropriated towards, or have the
effect of discharging, any part of the Secured Liakilities.

10.6.2  ifthe Security Agent does not opan a new account immaediately an receipt of the notice,
or deemed notice, under clause 10.6.1, then, unless the Security Agent gives express
wiitien notice to the contrary to the Chargor, all payments made by the Chargor to the
Security Agent shall be treated as having been credited to a new account af the Chargor
and not as having been applied in reduction of the Secured Liabilities, as from the time
of receipt or deamed receipt of the relevant notice by the Security Agent.

indulgence

The Security Agent may, at its discretion, grant time or other indulgence, ar make any other
arrangement, variation or release with any person not being a party o this deed {whether or
not any such persan is jointly liable with the Chargor] in respect of any of the Secured Liabilities,
or of any other security for them without prejudice either to this deed or to the lability of the
Chargoy for the Secured Liabilities,

Appointment of an Administrator
10.8.1  The Security Agent may, without netice to the Chargor, appoint any one or more

persons to be an Administrator of the Chargor pursuant to Paragraph 15 of Schedule B1
ofthe insalvency Act 1986 if the security constituted by this deed becomes entorceable.

10.8.2  Any appointment under this clause 10.8 shall:
(@) be in writing signed by a duly authorised signatory of the Security Agent; and

{by 1take cffect, In accordance with paragraph 20 of schedule B of the Insolvency Act
1986,

10.8.3  The Security Agent may apply to the court for an order removing an Administrator fram
office and may by notice in writing in accordance with this clause 10.8 appoint a
replacernent for any Administrator who has died, resigned, been remaved ar who has
vacated office upon ceasing to be qualified.

Further advances

The Security Agent covenants with the Chargor that it shall perfarm its obligations to make
advances under any document to which the Security Agent and the Chargor are a party {including
any ohligation to make available further advances at the Security Agent’s absolute discretion
pursuant and subject to the terms of the Facility Agreement].

When security becomes enforceable
Security becomes enforceable on Event of Default

The securily constituted by this deed shall become immediately enforceable if an Event of
Default occurs.

Discration

After the security constituted by this deed has become enforceable, the Security Agent may, in
its absolute discretion, enfarce all or any part of that security at the times, in the manner and on
the terms it thinks fit, and take possession of and hold or dispose of all or any part of the Secured

Assets.,
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12 Enforcement of security
12,1 Enforcement powers

12.1.1  Forthe purposes of all powers implied by statute, the Secured Liabilities are deemed to
have become due and payable on the date of this deed.

12,12 The power of sale and other powers conferred by section 101 of the LPA 1925 {as varied
ar extended by this deed) shall be immediately exercisable at any time after the security
constituted by this deed has become enforceable under clause 11,1

1713 Section 103 of the LPA 1925 doss not apply to the security constituted by this deed,

12.2  Extension of statutory powers of leasing

The statutory powers of leasing and accepting surrenders conferred on mortgagees under the
LPA 1925 and by any other statute are extended so as 1o authorise the Security Agent and any
Recelver, at any time after the security constituted by this deed has become enforceabls,
whether in its own name or in that of the Chargor, to:

12,21 grant a lease or agreement to lease;
1222 accept surrenders of leases; or

1223 grant any option of the whole or any part of the Secured Assets with whatever rights
relating to other parts of if,

whether or not at a premium and containing such covenants an the part of the Charger, and on
such terms and conditions (including the payment of money to a lessea or tenant on a surrender]
as the Security Agent or Receiver thinks fit without the need to comply with any of the
restrictions imposed by sections 99 and 100 of the LPA 1925,

i2.3  Access onenforcement

12.3.1 At any time after the Security Agent has demanded payment of the Secured Liahilities
ar if the Chargor defaults in the performance of its obligations under this deed or an
Event of Defaull is continuing, the Chargor will allow the Security Agent or its Recelver,
without further notice or demand, immediately to exercise all its rights, powers and
remedies in particular {and without fimitation) 1o take possession of any Secured Asset
and for that purpose to enter on any pramises where a Secured Asset is situated {or
where the Security Agent or a Recelver reasonably believes a Secured Aszet to be
situated) without incurring any Hability to the Chargor for, or by any reason of, that
entry.

1232 At all times, the Chargor must use its best endeavours ta allow the Security Agent or its
Receiver access to any premises for the purpase of clause 12.3.1 {including ebtaining
any necessary consents ar permits of other persanst and ensure that its employess and
officers do the same.

2.4  Prior Security

1241 Atany time after the security constituted by this deed has become enforceable, or after
any powers conferred by any Security having priority to this deed shall have become
exercisable, the Security Agent may:

{2) redeem that ar any other priot Security;
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12.9

() procure the transfer of that Security toit; and
(£} settle and pass any account of the holder of any prior Security.

12472 The settlement and passing of any such agcount passed shall, in the absence of any
manifest errar, be conclusive and binding on the Chargor. All monies paid by the
Security Agent ta an encumbrancer in seftlement of any of those accounts shall, as from
its payment by the Security Agent, be due from the Chargor to the Security Agent on
current aceount and shall bear interest at the Default Interest Rate set cut inthe Facility
Agreement and be secured as part of the Secured Uabilities.

Protection of third parties

No purchaser, mortgagee or other person dealing with the Security Agent, any Recelver or
Delegate shall be concerned to enguire:

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

12.5.2  whether any power the Security Agent, a Receiver or Delegate is purporting to exercise
has become exercisable or is properly exercisable; or

12,53 how any money paid to the Security Agent, any Recelver or any Delegate Is 1o be
applied.

Privileges

Each Receiver and the Security Agent is entitled io all the rights, powers, privileges and
immunities conferred by the LPA 1925 on mortgagees and receivers.

No liability as mortgagee in possession

Meither the Security Agent, any Recelver, any Delegate vnor any Administrator shall be liable, by
reason of entering into possession of a Security Agent or for any other reason, to account as
mortgagee In possession in respect of all or any of the Secured Assets, nor shall any of them be
liable for any loss on realisation of, or for any act, neglect or default af any nature in connection
with, all or any of the Secured Assets for which a mortgagee in possession might be liable as

such.

Conclusive discharge to purchasers

The receipt of the Security Agent, or any Receiver or Delegate shall be a conclusive discharge to
a purchaser and, in making any sale or ather disposal of any of the Secured Assets or in making

any acquisition in the exercise of their respective powers, the Security Agent, and every Receiver
and Delegate may do so for any consideration, in any manner and an any terms that it or he

thinks fit.
Right of appropriation
12,21 Tothe extent that:
{a} the Secured Assets constitute Financial Collateral; and

(b this deed and the obligations of the Chargar under it constitute a Security Financial
Coilateral Arrangement,
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13.2

13.3

3.4

13.5

the Security Agent shali have the right, at any time after the security constituted by this
deed has became enforceable, to appropriate all or any of those Secured Assets in or
towards the payment or discharge of the Secured Liabilitles In any order that the
Security Agent may, in its absolute discretion, determine.

12.9.2 The value of any Secured Assets appropriated in accordance with this clause shall be:

(3) in the case of cash, the amount standing to the credit of esch of the Chargor's
accounts with any bank, financial institution or other person, tegether with all
imterest accrued but unposted, at the time the right of appropriation is exercised;
and

(b} inthe case of iInvestments, the price of those Investments at the Time the right of
apprapriation is exercised as listed on any recognised market index or determined
by any other methad that the Security Agent may select {including independent

valuation].

12.93 The Chargor agrees that the methods of valuation provided for in this clause are
commaercially reasonable for the purpases of the Financial Collateral Reguiations.

Receiver

Appointment

At any time after the security constituted by this deed has hecome enforceable, or at the request
of the Chargor, the Security Agent may, without further notice, appoint by way of deed, or
otherwise in writing, any one or more persans to be a Recelver of all or any part of the Secured

Assetfs.

Removal

The Security Agent may, without further notice {subject to section 45 of the insolvency AcT 1986
in the case of an administrative receiver), from time to time, by way of deed, or otherwise in
writing, remove any Receiver appointed by it and may, whenover it thinks fit, appoint a new
Recejver in the place of any Roceiver whose appointment may for any raasan have terminated.

Remuneration

The Security Agent may fix the remuneration of any Recelver appointed by it without the
restrictions cantainad in section 102 of the LPA 1925, and the remuneration of the Receiver shall
be a debt secured by this deed, to the extent not otherwise discharged.

Fower of appointment additional to statutory powers

The power t¢ appaint a Receiver conferred by this deed shall be in addition 1o all statutory and
ather powers of the Security Agent under the Insolvency Act 1986, the LPA 1925 or otherwise,
and shall he exercisable without the restrictions contained in sections 103 and 109 of the LPA
1925 or otherwise.

Pawer of appointment exercisable despite prior appointmants

The power to appoint 2 Receiver {whether conferred by this deed or by statute) shall be, and
remain, exercisable by the Security Agent despite any prior appointment in respect of alt orany
part of the Secured Assets.

Agent of the Chargor
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i4.1

14.4

14.5

14.7

Any Receiver appointed by the Security Agent under this deed shall be the agent of the Chargor
and the Chargor shall be solely responsible for the contracts, engagements, acls, omissions,
defaults, losses and remuneration of that Receiver and for liabilities incurred by that Recejver.
The agency of each Receiver shall continue until the Chargor goes into ligyidation and after that
the Receiver shall act as principal and shall not become the agent of the Securily Agent.

Powers of Recelver

General

14.1.1  Any Receiver appainted by the Security Agent under this deed shall, in addition to the
powers canferred on him by statute, have the powers set out in clause 14.2 to clause
14.23.

14.12 ifthere 15 more than one Receiver holding office at the same time, each Recelver may
{unless the document appointing him states otherwise} excreise gll of the powers
canferred on a Receiver under this deed individually and to the exclusion of any other

Recejver.

14.1.3  Any exercise by 3 Receiver of any of the powers given by clause 14 may be on bhehalf of
the Chargor, the directors of the Chargor {in the case of the power contained in clause
14.18) or himself.

Repair and develeop Propariies

A Receiver may undertake or complete any works of repair, bullding or development on the
Properties and may apply for and maintaln any planving permission, development consent,
building regulation approval or any other permission, consent or licence 1o carry out any of the
same.

Surrender leases

A Receiver may grant, of accept surrenders of, any leases or tenancies affecting any Property
and may grant any gther interest or right over any Property on any terms, and subject to any
conditions, that he thinks fit.

Employ personnel and advisers

A Receiver may provide services and employ or engage any managers, 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 by the Chargor,

Make VAT elections

A Receiver may make, exercise or revoke any value added tax option to tax as he thinks fit.

Remuneration

A Receiver may charge and recaive any sum by way of remuneration {in addition to all costs,
charges and expenses incurred by him) that the Security Agent may prescribe or agree with him.

Realise Secured Assels

A Receiver may collect and get in the Secured Assets or any part of them in respect of which he
is appointed, and make any demands and take any proceedings as may seem expedient for that
purpose, and take possession of the Secured Assets with like rights,
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14.10

14.11

14.12

14.33

14.14

14.15

14.16

1417

Manage ar reconstruct the Chargor's business

A Recaiver may carry on, manage, develop, reconstruct, amalgamate or diversify or concur in
carrying on, managing, developing, reconstructing, amaigamating or diversifying the husiness of
the Chargar.

Dispose of Secured Assets

A Receiver may sell, exchange, convert into maoney and realise all or any of the Secured Assefs
in respect of which he is appointed in any manner (including, without limitation, by public
auction or private sale) and generally on any terms and conditions as he thinks fit. Any sale may

be for any consideration that the Receiver thinks fit and a Receiver may promate, or concur in
promoting, a company to purchase the Secured Assets to be sold.

Sever fixtures and fittings

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

Sell Book Debts

A Receiver may sell and assign all or any of the Book Debts in respect of which he is appointad
in any manner, and generally on any terms and conditions, that he thinks fit.

Yalid receipts

A Racelver may give valid receipt for alf monies and execute all assurances and things that may
be proper or desirable for realising any of the Secured Assets,

Make settlements

A Recciver may make any arrangement, settiement or compromise between the Chargor and
any ather person that he may think expedient,

Bring proceedings

& Raceiver may bring, prosecute, enforce, defend and abandon all actions, suits and proceedings
in relation to any of the Secured Assets as he thinks Tit.

Improve the Equipment

A Receiver may make substitutions of, or improvements to, the kquipment as he may think
expedient.

Make calls on Chargor members

A Receiver may make calls conditionally or unconditionally an the members of the Chargor in
respect of uncalled capital with {for that purpase and for the purpose of enforcing payments of
ary calls so made) the same powers as are conferred by the articles of assaciation of the Chargor
on its directors in respect of calls authorised to be made by them.

insure

A Receiver may, if he thinks fit, but without prejudice to the indemnity in clause 17, effect with
any insurer any policy of insurance either in lieu or satisfaction of, or in addition ta, the insurance
required to be maintained by the Chargor under this deed.
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14,19

14.26

14.21

14.22

14.23

15.3

Powers under the LPA 1925

A Receiver may exercise all powers provided for in the LPA 1825 in the same way as if he had
been duly appeinted under the LPA 1925, and exercise il powers provided far an administrative
receiver in Schedule 1 to the Insolvency Act 1986,

Borrow

A Recelver may, for any of the purposes authorised by this clause 14, raise money by borrowing
from the Security Agent {or from any other person) either unsecured or on the security of all or
any of the Secured Assets in respect of which he is appointed on any terms that he thinks fit
{including, if the Security Agent consents, terms under which that security ranks in priorty to

this deed).

Redeam prior Security
A Receiver may redeem any prior Security and settle and pass the accounts to which the Security

relates. Any accounts so settied and passed shall be, in the absence of any manifest error,
canclusive and hinding on the Chargor, and the manies so paid shall be deemed 10 be an expense

properly incurred hy the Recelver,

Delegation

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

Absclute beneficial owner

A Recelver may, in relation to any of the Secured Assets, exercise all powars, authoerisations and
rights he would be rapable of exercising, and do all those acts and things, as an absolute

beneficial owner could exercise or do in the ownership and menagement of the Secured Assets
or any part of the Seoured Assets,

Incidental powers
A Receiver may do any other acts and things that he:
14.23.1 may consider desirable or necessary for realising any of the Secured Assets;

14.23.2 may consider incidental or condusive to any of the rights or powers conferred on a
Receiver under ar by virtue of this desd orlaw; or

14.23.3 iawfully may or can do as agent for the Chargor.

Delegation

Delegation

The Security Agent or any Recoiver may delegate (either generally or specifically) by power of
attorrey 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 1.1}

Terms

The Security Agent and each Receiver may miake a delegation on the terms and conditions
{inciuding the power to sub-delegate} that it thinks fit.

Liability
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16.2

16.3

164

17

7.1

17.2

Meither the Security Agent nar any Receiver shall be in any way liable or responsible to the
Chargor for any lass or liahility arising from any act, default, amission or misconduct on the part

of any Delegate.
Application of proceeds
Grder of application of proceeds

Al manies received by the Security Agent, a Receiver or a Delegate pursuant to this deed, after
the security constituted by this deed has become enforceable, shall {subject to the claims of any
person having prior rights and by way of varlation of the LPA 1925} be applied in accordance
with the priority of payments specified in paragraph 16 of Schedule 7 af the Facility Agreement.

Appropriation

Neither the Security Agent, any Receiver nor any Delcgate shall be bound {whether by virtue of
section 109{8) of the LPA 1925, which is varied accordingly, or otherwise] to pay or appropriate
any receipt or payment first towards interest rather than principal or otherwise in any particular
order hetween any of the Secured Liabifities.

Suspense account
Al monies received by the Security Agent, a Receiver or a Delegate under this deed:

16.4.1 may, at the discretion of the Security Agent, Receiver or Delegate, be credited to any
suspense or securities realisad account;

16.4.2 shall hear interest, if any, at the rate agread in writing hetween the Security Agent and
the Chargor; and

16.4.3 may be heid in that account for so lang as the Security Agent, Receiver or Delegate
thinks fit.

Costs and indemnity

Costs

The Chargor shall, within five Business Days of demand, pay to, or reimburse, the Security Agent
and any Receiver, on a full indemnity basls, all costs, charges, expenses, taxes and liabilities of
any kind {including, without limitation, legal, printing and out-of-pocket expenses] incurred by
the Finance Parties, any Receiver or any Delegate in connection with:

17.1.1 this deed or the Secured Assets;

17.1.2  taking, holding, protecting, perfecting, preserving ar enfarcing {or attempting to do so)
any of the Security Agent's, a Receiver's or a Delegate’s rights under this deed; or

17.1.3 taking proceedings for, or recovering, any of the Secured Uabllities,

together with interast, which shall accrue and be payable {without the need for any demand far
payment being made} from the date on which the relevant ¢ost or expense arose until full
discharge of that cost or expanse {whether before or after judgment, liguidation, winding up or

administration of the Chargor) at the rate and in the manner specified in the Facility Agreement.

Indemnity
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18.1

181

The Chargor shall indemnify the Security Agent, each Receiver and each Delegate, and their
respective employees and agents against all lisbllities, costs, expenses, damages and losses
{including but not limited to any direct, indirect or conseqguential losses, loss of profit, loss of
reputation and all interest, penalties and legal costs {calculated ona full indemnity basis) and all
ather professional costs and expenses) suffered or incurred by any of them arising out of orin
connection with:

17.2.1 the exercise or purported exercise of any of the rights, powers, authorities or
discretions vested in them under this deed or by law in respect of the Secured Assets;

[7.2.2 taking, hokding, protecting, perfecting, preserving or enforcing {or attempting ta do so
the security constituted by this deed; ar

17.2.3  any default or delay by the Chargor in performing any of its obligations under this dead.

Any past of present employee or agent may enforce the terms of this clause 17.2 subject to and
in accordance with the provisions of the Contracts {Rights of Third Parties) Act 1993,

Further assurance

The Chargar shall, at fts own expense, lake whatever action the Security Agent or any Receiver
may reasonably require for:

18.1.1  creating, perfecting or protecting the security intended 1o be created by this deed;
18,17 facilitating the realisation of any Secured Asset; or

18.1.3 facilitating the exercise of any right, power, authority or discretion exercisable by the
Security Agent or any Receiver in respect of any Secured Asset,

18.1.4  including, without limitation (if the Security Agent or Receiver thinks it expadient} the
execution of any transfer, conveyance, assignment or assurance of all or any of the
assets forming part of {or intended to form part of} the Secured Assets {whether to the
Security Agent or to its nominee) and the giving of any notice, order or direction and
the making of any registration.

Power of attarney

Appointment of attornays

By way of security, the Chargor irrevocably appoints the Security Agent, every Recelver and
every Delegate separately to be the attorney of the Chargor and, in its hame, on its behalf and
as its act and deed, to execute any documents and do any acts and things that:

16.1.1 the Chargor is required to execute and do under this deed; or

19.12 any attorney deems proper or desirable in exercising any of the rights, powers,
authorities and discretions conferred by this deed or by law on the Security Agent, any
Receiver ar any Delegate.

For the avoidance of any doubt whatsoever, the Chargor, by way of security, irrevocably
appoints the Sequrity Agent, every Recelver and every Delegate separately to be the attorney of
the Chargor and, in its name, on its behaif and as ifs act and desad, to execute any Deed of
Covenant or Consent in order to be able to sell the Property and remove the restrictions at the
Land Registry with the benefictary of the overage pursuant to the overage agrecments should
the Chargor be in breach of any of the Fihance Documents.
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19.2

20

20.1

212

23

231

Ratification of acts of attorneys

The Chargor ratifies and confirms, and agrees to ratify and confirm, anything that any of its
attorneys may do in the proper and fawful exercise, or purported exercise, of all or any of the
rights, powers, autharities and discretions referred 1o in clause 12,1,

Release

Subject to cause 27.3, on the expiry of the Security Perind {but not otherwise), the Security
Agent shall, at the request and cost of the Chargor, take whatever action is necessary to:

20.1.1  release the Secured Assels fram the security constituted by this deed; and
20.1.2  reassign the Secured Assets to the Chargor.

Assignment and transfer

Assignment by Security Agent

2141 At any time, without the consent of the Chargor, the Security Agent ray assign or
transfer any or all of its rights and abligations under this deed,

9112  The Security Agent may disclose to any actual or proposed assignee or transferee any
information in its passession that relates to the Chargor, the Secured Assets and this
deed that the Security Agent considers appropriate.

Assignment by Chargor

The Chargor may not assign any of its rights, or transfer any of its rights or obligations, under
this dead.

Set-off

Security Agent's right of set-off

The Security Agent may at any time set off any liability of the Chargor to the Security Agent
against any liabifity of the Security Agent to the Chargor, whether eithar liability is present or
future, liguidated or unliquidated, and whether or not either lability arises under this deed. if
the lizhilities to be sot off are expressed in different currencies, the Security Agent may convert
either liahility at a market rate of exchange for the purpose of set-off. Any exercise by the

Security Agent of its rights under this clause 22 shall not limit or affect any other rights or
remedies available to it under this deed or otherwise.

No obligation to set off

The Security Agent is not obliged to exercise its rights under clause 22,1, if, however, it does
exercise those rights it must promptly notify the Chargor of the set-off that has been made.

Exclusion of Chargor's right of set-off

Al payments made by the Chargor to the Security Agent under this deed shall be made in full
without anv set-off, counterclaim, deduction or withholding {other than any deduction or
withhaolding of tax as required by law).

Amendments, waivers and consents

Amendments
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26

27
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Mo amendment of this deed shall be effective unless it is in writing and signed by, or on behalf
of, each party {or its authorised representative}.

Waivers and consents

2321 A waiver of any right or remedy under this deed or by law, or any consent given under
this deed, is anly effective if glven in writing by the walving or consanting party and shall
nat be deemed a waiver of any other breach or default. It only applies in the
dreumstances for which it is given and shall not prevent the party giving it from
subsequently relying on the relevant provision.

2327 Afailure 1o exercise, or & delay in exercising, any right or remedy provided under this
dead or by law shall not constitute a waiver of that or any other right or remedy, prevent
ar restrict any further exercise of that or any other right or remedy ar constitute an
election to affirm this deed. No single or partial exercise of any right or remedy provided
under this deed ar by law shall prevent or restrict the further exercise of that or any
other right or remedy, No election to affinm this deed hy the Security Agent shall be
effective unless it is in writing.

Rights and remedies

The rights and remedics provided under this deed are cu mulative and are in addition to, and not
exclusive of, any rights and remeadies provided by law.

Severance

if any pravision {or part of a provision) of this deed is or becomas imvalid, illegal or unenforceable,
it shaill be deemsd modified to the minimum extent necessary to make it valid, legal and
enforceahle. I such modification is not possible, the relevant provision {or part of a provision}
shall he deemed deleted. Any modification to or delction of a provision {or part of a provision)
under this cizuse shall not affect the legality, validity and enforceability of the rest of this deed.

Counterparts

This dead may he executed in any number of counterparts, each of which when executed and
delivered shall constitute a duplicate original, but all the counterparts shall together constitute
one deed.

Third party rights

Except as expressly provided in this agreement, a perscn which whao is not 2 party to this deed
has no right under the Contracts {Rights of Third Parties) Act 1999 to enforce or enjoy the henefit
of any term of this deed. This does not affect any right or remedy of a third party which exists,
or is available, apart from that Act,

Further provisions

Independent security

The security constituted by this deed shall be in addition 1o, and Independent of, any other
security or guarantee that the Security Agent may hold for any of the Secured Liabilities at any
time. No prior security held by the Security Agent over the whole or any part of the Secured
assets shall merge in the security created by this dead.

Continuing security
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28.2

The security constituted by this deed shall remain in full foree and effect as & continuing security
for the Secured Uiabilities, despite any settlement of account, or intermediate paymeant, or other
matter ar thing, unless and until the Security Agent discharges this deed in writing.

Discharge conditional

Any release, discharge or settlement between the Chargor and the Security Agont shall be
deemed conditional on no payment of security received by the Security Agent in respect of the
secured Liahilities being avoided, reduced or ordered to be refunded pursuant to any law
relating to insolvency, bankrupicy, winding-up, administration, receivership or otherwise.
Despite any such release, discharge or settlement:

2731 the Security Agent or T nominee may retain this deed and the security created by or
pursuant to it, including ali certificates and documeants relating to the whole or any part
of the Secured Assets, for any pericd that the Security Agent deems necessary 1o
provide the Security Agent with scourity against any such avoidance, reduction or order
for refund; and

2732 the Security Agent may recover the value or amount of such security or payment from
the Chargor subsequently as if the release, discharge or settlement had not oocurred.

Certificates

A cartificate or determination by the Security Agent as to any amount for the time being due to
it from the Chargor under this deed shall be, in the absence of any manifest error, conclusive
evidence of the amount due,

Consolidation

The restriction on the right of consalidation contained in section 17 of the CA 1881 shalf not
apply to this deed.

Small company moratorium

Notwithstanding anything to the contrary in this deed, neither the obtaining af a moratorium by
the Chargar unhder schedule Al 1o the Insolvency Act 1986 nor the doing of anything by the
Chargor with 2 view to obtaining such a moratorium {including any preliminary decision or
investigation) shall be, or be construed as:

27.6.0  an event under this deed which causes any floating charge created by this deed to
crystailise;

7762  anevent under this deed which causes any restriction which would not otherwise apply
to be imposed on the disposal of any property by the Chargoer; ar

2763 aground under this dead for the appointment of a Receiver,
Motices

Delivery

Any notice or other communication given to a party under or in connection with this deed shall
be done so in accordance with the terms of the Facility Agreement.

Seryice of proceedings
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292

This clause 28 does not apply ta the service of any proceadings or other documents in any legal
action or, where applicahle, any arbitration or other methed of dispute resolution,

Governing law and jurisdiction
Gaverning law

This deed and any dispute or claim {including non-contractual disputes or claims] arising out of
or In connection with it or its subject matter or formation shall be governed by and construed In
accordance with the law of England and Wales.

Jurisdiction

Each party irrevocably agrees that, subject as provided below, the courts of England and Wales
shall have exclusive jurisdiction over any dispute of claim {including nan-contractual disputes or
claims} arising out of or in connection with this deed or its subject matter or formation. Nothing
in this clause shall limit the right of the Security Agent to take prfsceedings against the Chargor
i any other court of competent jurisdiction, nor shall the taking of proceedings In any one ot
more jurisdictions preclude the taking of proceedings in any other jurisdictions, whether
concurrently or not, to the extent permitied by the law af such other jurisdiction.

Other service

The Chargot iFrevocably consents to any process in any legal action or proceedings under clause
29.2 heing served on it in accordance with the provisions of this deed relating to service of
notices. Nothing contained in this deed shall affect the right to serve process in any other
manner permitted by law.

This docurment has been executed as a deed and is delivered and takes effect on the date stated at the
beginning of it.
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Executed as a Deed by
AMOS HOMES {BUXTON) LTD acting by Calin

Authorised signatory

Amos a director

in the presence of

sgnaiure

s I nderw o od Vineeni he
Solicitors prbe LLIP
Telford House
Outrams Wharf
Little ¥aton
Berbyvshire DE21 SEL
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DocuSign Envelope ID: 950FCOB0-BSEA4CDE-ACED-BTDEATIATLFZ

DoouBigned ll‘f%
Signed as a Deed by Daryl Thorpe acting E&Q&?{%J
, - ST

as director for Severn Br!dgir‘!g Lid as F4B2894TIFDALR3..
Security Agent Cbmeer T
Witnessed by Marcus Richards Doculigned by:

L y
.................................... g 3

DCASRARCTE0RA4T ...

Hame ADDRESS Wilness signatire

22 Howart! Road, Bromiay, Kent, BR1T 3QL

Address
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