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Registration of a Charge

Company name: HD HOMES 2 LTD
Company number: 12925666
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Received for Electronic Filing: 20/01/2021

Details of Charge

Date of creation: 15/01/2021
Charge code: 1292 5666 0002
Persons entitled: CPF ONE LIMITED

Brief description:  PROPERTY: 6 WILLOW PLACE, PONTELAND, NEWCASTLE UPON TYNE
NE20 9RL TITLE NUMBER: ND181653 COUNTY: NORTHUMBERLAND

Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

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 SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION

Electronically filed document for Company Number: 12925666 Page 1



FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: HOWARD KENNEDY LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 12925666

Charge code: 1292 5666 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 15th January 2021 and created by HD HOMES 2 LTD was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

20th January 2021 .

Given at Companies House, Cardiff on 21st January 2021

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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DATED 15 January

DEBENTURE

(1) HDHOMES 2 LIMITED

(2) CPF ONE LIMITED
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THIS DEED is dated

BETWEEN:

2021
15 January

{1} HD HOMES 2 L.TD whose registered office is at Unit 2 Blaydon Park Chainbridge Road,
Blaydon, Tyne & Wear NE21{ 5ST{company number 12925866} {the “Company”}; and

{2} CGPF ONE LIMITED whose registered office is at Positive House, Yeoman Road,
Ringwood BH24 3FF {(company number 10910882) {the “Lendei”).

iT IS AGREED as follows:

1 DEFINITIONS

1.1 In this Deed the foliowing words and expressions {unless the context otherwise
requires} have the following meanings:

“Administrator”
"Business Day’

*Charged Property”

“‘Cosls”

“‘Enforcement Event’

“Envircnment”

“Environmental Law”

“‘Equipment’

‘Facility Agreement”

“Proparties”

an administrator appeinted to manage the affairs, business and
proparnty of the Company pursuant io Clause 8.8;

a day {not being a Saturday, Sunday or a public holiday) upon
which banks are open for business in London;

all the assets, properly and undertaking of the Company
charged to the Lender by this Deed (and references io the
Charged Property include any part of it);

all costs, charges, expenses and liabillties of any kind including
any vaiue added tax charged on Cosis;

has the meaning given fo it In Clauss 8.1;

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 structures
above o below the ground) and any living organisms
{including man) or systems supported by those mediz;

all applicable statutes, ftreatles, regulations, secondary
legisiation, bye-laws, common law, directives, treaties or
similar measures, judgments and decisions of any court or
tribunal, codes of practice and guidance notes in so far as they
relate or apply to the Environment relating to the poliution or
protection of the environment that affects the Charged
Property,

the assels listed in Clause 3.1.2.4;

The Facility and/or L.oan Agresment made between the Lender
and the Company dated on or around the date of this Deed;

all lsasehold andfor freshold properties (whether registered or
unregistered) and all commonhold properties now or in the
futura (and from time to time) owned by the Company or in
respect of which the Company has an interest including but not
fimited to those properties referred to in the Schedule and
reference to "Property” shall mean any ong of them;
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“‘Recaiver” a recelver, manager oF recelver and manager of any or all of
the Charged Property appointed pursuant to this Deed in
respect of the Company or all or any of the Charged Property,

“Secured Liabilities” all present and future monies, obligations and liabilities which

“Security Period”

“SBecurity Right”

are from fime to time due, owing or incurred in whatsoever
manner to the Lender by the Company, whether acual or
contingent and whether owed jointly or severally, as principal
or surety or in any other capacity whatsosver including all
interest accruing in respect of those monies or liabilities
together with ail associated cosis and expanses which the
Lender may incur;

the period starting on the date of this Deed and ending on the
date on which all the Secured Lisbiliies have been
unconditionally and irrevocably paid and discharged in full and
no further secured liabilities are capable of being outstanding;

any interest of any person whether arising by operation of law,
coniract, assignment or ctherwlse and which includes a
morigege, charge, pledge, lsase, lHien, rights conferring a
reservation of title, option, restriction, thitd party right or
interest and any other encumbrance or security interest
whatsoever having the same commercial or economic effect as
a secuwity inferest or encumbrance whether fixed or floating,
equitable or legal which secures or purporis to secure any
obligation of any person over any present or fulure property,
assels or underiaking.

1.2 in this Deed:

1.2.1

122

1.2.3

1.2.4

128

1.2.8

127

references in this Deed to Clauses or the Schedule are to clauses of and the
scheduie to this Deed;

any headings in this Deed and the Schedule are for convenience only and do
not affect the construction of this Deed and the Schedule;

the Schedule to this Deed forms part of this Deed,

reforences in this Deed fo any statule or stefulory provision include a
reference to any subordinate legislation made under that provision and that
provision as from lime to time amended, extended or re-enacted and fo any
nrovision that it consolidated or re-enacted before the date of this Deed,

in this Deed words importing the singular include the plural, words importing
any gender include every gender and words imparting “persons” include
bodies corporate and {in each case) vice versa;

in this Deead references o “writing” or “written” shall not include emails unless
spacifically agresd by the Lender; and

references in this Deed to an *amendment” include a supplement, variation,
novation or replacement {and “amended” shall be construed accordingly).

2 COVENANT TG PAY

The Company shall on demand pay the Secured Liabilitles to the Lender and discharge the
Secured Liabilities when thay become due.



3

THE SECURITY

3.1

3.2

The Company as cohtinuing security for the payment of the Secured Liabilities with
full title guarantee:

3.1.1  charges to the Lender by way of first fegal mortgage all the Properties listed
in the Schedule;

3.1.2  charges to the Lender by way of first fixed charge:

3.1.2.1 ail Properties owned on the date of this Deed by the Company to the

extent not charged by Clause 3.1.1 and all Properties acquired by
the Company in the future;

3.1.2.2 all buildings fidures and fittings (including trade fixtures and fittings)
and fixed plant and machinery from time {o time on or in the
Properties;

3.1.2.3 all present and future rights, licences, guarantees, rents, deposits,
coniracts, covenants and warranties relating to the Properties;

2.1.2.4 ali present and fulure eguipment, plant and machinery, tools,
vehicles, furniture, fittings, computers and other tangible property of
the Company logether with all spare parls, replacemenis,
modifications and additions thereto;

3.1.2.5 ali present and future geodwill and uncalied capital for the time being
of the Company;

3.1.2.8 the bensfit of all warranties, instruments, guarantees, charges,
pledges, policles of insurance and other security, any licences,
consents and authorisations, siatutory or otherwise held or required
in connection with the Company's business or the use of any
- Chargad Property at any time and all rights in connection with them;

and

3.1.2.7 all other existing and future properly of the Company not charged in

Clauses 3.1.2.1 to 3.1.2.6 inclusive other than the stock in trade of
the Company.

3.1.3 charges to the Lender by way of first floaling charge the whole of its
underiaking and properly assels and rights whatsoever and wheresoever
situated, present and/or future, to the extent not effectively mortgaged,

charged or assigned under Clauses 3.1.1 and 3.1.2 inclusive,

Without prejudice to the other rights of the Lender under this Deed the floating chargs
created by the Company under this Deed is a “qualifying floating charge” for the
purposes of paragraph 14.2(a) of Schedule Bt to the Insolvency Act 1588
Paragraph 14 of Schedule B1 to the Insolvency Act 1986 shall apply to this Deed,

CONVERSION OF THE FLOATING CHARGE

4.1

4.2

The Lender may in its sole discretion at any time, by written notice to the Company,

convert the floating charge created by Clause 3.1.3 into a fixed charge as regards
any part of the Charged Property specified by the Lender in that notice.

The floating charge created by Clause 3.1.3 will automatically and immediately
(without notice) be converted into a fixed charge over the relevant Charged Property
if: '
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4,21 the Company creates or, attempts to create, a Security Right or any frust in
favour of another person over all or any part of the Charged Property without
the Lender's prior written consent;

422 the Company disposes or, attempts to dispose, of all or any part of the
Charged Property (cther than Charged Property that is only subject to the
floating charge while i remains uncrystaliised),

423 any person levies (or attempts to levy), any distress, attachment, execution
or other process against all or any part of the Charged Property;

424 a Recelver is appointed over all or any of the Charged Properly that is
subject to the floating chargs; or

425 the Lender receives notice of the appointment of, or a proposal or an
infention to appoint, an Administrator of the Company.

4.3 Any asset acquired by the Company after any crystallisation of the floating charge
created by this Deed which, but for such crystaliisation, would be subject to a floating
charge under this Deed, shall {unless the Lender confirms in writing to the contrary)
be charged to the Lender by way of first fixed charge.

4.4 The Lender may at any time after any conversion of the floating charge over any
Charged Property into a fixed charge in accordance with Clauses 4.1 and 4.2
reconvert such fixed charge info a floating charge.

RESTRICTIONS ON DEALING

5.1 The Company covenants with and undertakes to the Lender that it shall not at any
time without the prior written consent of the Lender
541 create or permit to subsist any Security Right on, or in relation fo any

Charged Propetty,

51.2 sell, assign, transfer, part with possession of, or otherwise dispose of in any
manner {or purport to do so) the whole or any part of or any interest in the
Charged Property other than in the ordinary course of and for the purposes
of carrying on its business;

51.3 inrespect of the Properties make any structural or material alteration to, or to
the user of any of the Properties (except for necessaty repairs or the
substitution of full value replacements) or do or permit to be done anything
which is a "development” within the meaning of the Town and Country
Planning Acts from time to fime (or any orders or regulations under such
Acts} or do or permit to be done any act, matter or thing where fo do so
would have a material and adverse effect on the vaiue of any of its Properties
ar on the marketability of any of such Properties; or

514 part with any interest or share possession or cccupation of any of the
Properties or any part thereof nor confer upon any person whatsoever any
licence, right or interest fo occupy or grant any licence or permission to
assign, under-lel or part with possession of the same.

COVENANTS

&1 The Company covenants with and undertakes to the Lender that subject to the rights

of any prior charges it shall:

6.1.1 on execution of this Deed (cr, if later, the date of acquisition of the relevant
Charged Property) deposit with the Lender (if requested to do so) and the




Lender shall for the duration of this Dead be entitled o hold all deeds and
documents of tille relating to the Charged Property which are in the
possession o cantrol of the Company or its advisers,

8.1.2  kesp such parts of the Charged Property as are insurable, comprehensively
insured fo the Lender's salisfaction in writing (if requested by the Lender in
the joint names of itself and the Lender) against loss or damage by fire and
other usual risks as Is normal for prudent companias in businesses simitar to
those of the Company and such other rsks as the Lender may require to
their full replacement value and where such insurance is not in joint names
procure that the Lendet’s inlerest is noted on all such policies:

613  notdo, or parmit to be done, any act or thing that would or might deprsciate,
jeopardise or otherwise prejudice the security heid by the Lender, or
materially diminish the value of any of the Charged Property or the
effectivenass of the securily created by this Deed;

6.1.4 apply to the Chief Land Registrar for a restriction to be entersd on the
Register of Title of each Properly in the following terms:

“no dispositions or charge or other security interest of the registered estate
by the proprietor of the registered estate or by the proprietor of any
registered charge, not being a charge regisiered before the entry of this
restriction is to be registered without the consent of the proprietor for the time
being of the charge dated | 1 in favour of CPF ONE LIMITED
referred to in the Charges Register”;

6.1.5 promplly pay or cause to be paid, and indemnify the Lender and any
Recelver against, all present and future rents, rates, taxes, duties, charges,
assessments, impositions and outgoings whatsoever now or at any time in
the future payable in respect of the Properties {or any part of them) or by the
owner of occuplar of them;

8.1.6 observe and perform alf the raguirements of Environmental Law both in the
conduct of its general business and in the management possession or
occupation of each Properly and shall apply for and obtain all autharisations
necassary to ensure that it does not breach Environmental Law;

8.1.7 nol allow any parson other than itself, without the prior writlen consent of the
Lender, to be registered under the Land Registration Acts 1925 to 2002 as
proprietor of any of its Properties {or any part of them) or create or permit to
arise any overriding interest {as specified in Schedule 1 or Schedule 3 fo the
Land Registration Act 2002) affecting any such property;

8.1.8 maintain ifs centre of main interests {COMI) for the purposes of the EU
Regulation on Insolvency Proceedings 2000 {NO 1346/2000), in the United
Kingdom; and

8.1.8 promplly notify the Lender of any mesting to discuse any steps or any
proposal or application or the giving of any notice for the appointment of an
Administrator, Receiver, liguidator or similar official in vespect of the
Company or any of its assets and if any such official is appointed, of his
appointment,

6.2 The Company, shall promptly, on becoming aware of any of the same, give the
Lender notice in writing of any breach of any covenant set ot in this Clause 6.

7 PROTECTION OF SECURITY

7.1 if the Company fails to perform any of its obligations under Clauses 8.1.2 the Lendar
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7.3

7.4

7.5

may take out or renew any insurance or effect such repairs and take such other
action as it may deem appropriate to remedy such failure (with power fo enter upon
the Property for that purpose) and, recover the premiums and other expenses so
incurred from the Company, on demand without in any such case becoming liable to
account as a mortgages in possession,

The Company will permit any authorised representative of the Lender at all
reasonabla times to enter upon any part of the Properties of the Company and of any
other property where the Company may be carrying out any contract or other works
and to inspect the Company’s books of account and other books and documents and
those of its subsidiaries.

The Lender shall be entitled, at its sole discration, to have a valuation of the Charged
Property or any part of them carried out from time to time by an independent surveyor
or valuer {to be appointed at the Lender’s sole discretion) and the Company consents
to any such valuation report being prepared and agrees to provide such access and
other assistance as may be reasonably required by the Lender for such purposes;
and the Company shall ensure that any tenant or other occupier of the Properties
shall enstire access and assistance is provided for the foregoing purposes.

No statutory or other power of granting or agresing to grant or of accepting or
agreeing o accept surrenders of leases or tenancies of the whole or any part of the
Properties charged under this Deed will be capable of being exercised by ihe
Company without the previous written consent of the Lendsr.

The obligations of the Company under this Deed will not be affected by any act,
omission, circumstance, matter or thing which but for this provision might operate to
release or otherwise exonerate it from any such obligations in whole or in part.

ENFORCEMENT

8.1

82

8.3

8.4

This Deed shall be immediately enforceable if:

8.4.1  any of the Secured Liabilities are not paid or discharged when the same
ought tc be paid or discharged by the Company (whether on demand or at
scheduled maturity or by acceleration or otherwise as the case may be); or

8.1.2 an Event of Default {as defined in the Facility Agreement) coours.
gach shall be referred to as an “Enforcement Event” for the purposes of this Deed.

Upon the occurrence of an Enforcement Event, this Deed shall become immediately
enforceable and {whether or not the event is continuing) without prejudice fo any
other rights of the Lender the powers of sale under the Law of Property Act 1925
shall Immediately be exercisable and the Lender may In its absolute discretion
enforce all or any part of the security created by this Deed as i sees fit.

The statutory powers of sale conferred by the Law of Property Act 1925 shall, as
between the Lendsr and a purchaser from the Lender, arise on and be exarcisable at
any time after the execution of this Deed, but the Lender shall not exercise such
power of sale until the security constituted by this Deed has become enforceable

under Clausa 8.1.

The statutory powers of lsasing and accepting surrenders conferred on mortgagees
under the Law of Property Act 1825, and by any other statute, are extended 50 as o
authorise the Lender 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
Company, to;

8.4.1 grantany lease or agreement for lease;




8.5

8.8

84.2 accept surrenders of leases; or

8.4.3 grant any option of the whole or any part of the freshold and leasshold
property of the Company with whatever rights relating to other parts of i,

whether or not at a premium and containing such covenants on the part of the
Company, and on such terms and conditions (including the payment of money fo 3
lessee or tenant on a surrender) as the Lander or Receiver thinks fit, without the need
to comply with any of the restrictions imposed by sections 99 and 100 of the Law of
Property Act 1925,

No purchaser, morigages or other person dealing with the Lender or any Recsiver
shall be concerned fo enguire;

8.51 whether any of the Secured Liabilities have become due or pavable, or
remain unpaid or undischarged;

8.5.2 whether any power the Lender or a Receiver is purporting {0 exercise, has
become exercisable; or

8.56.3 how any monsy paid to the Lender, any Recelver or any Delegats is to be
applisd,

Neither the Lender, nor any Receiver nor any Administrator shall be liable to account
as motigagee in possession in respect of ali or any of the Charged Property, nor shall
any of them be liable for any loss on realisation of, or for any neglect or default of any
nature ir connection with, all or any of the Charged FProperty for which a morigages in
possession might be fiable as such.

APPOINTMENT OF RECEIVER OR ADMINISTRATOR

8.1

9.2

8.3

2.4

8.5

in this Dead any reference fo a Receiver shall be deemed to include a reference to
one or more receivers, o a recelver and manager (or one or more of them) and any
refarence to an Administrator shail be desmed to be to an administrator appointed to

manage the affairs business and propsrty of the Company pursuant to Clauss 8.8,

At the request of the Company or, at any time after the occurence of an Enforcement
Event, the Lendsr may appoint by wrilten notice a Receiver of the Charged Property
upon such terms as it shall think fit and {subject to Section 45 of the Insolvency Act
1988} may from time fo time by way of deed, or otherwise in writing, remove any
Receiver (as the case may be) so appointed and appoint ancther in his place in a
similar manner.

The Lender may fix the remuneration of any Receiver appointed by it without the
restrictions contained in section 109 of the Law of Property Act 1825, and ths
remuneration of the Recaiver shall be a debt secured by this Deed which shall be due
and payable immadiately upon it baing paid by the Lender,

The powars of sale and appointing a Receiver conferred by this Deed shall be in
addition to all statutory and other powers of the Lendsr under the Insolvency Act
1886, the Law of Property Act 1825 or otherwise, and shall be exercisable without the
rasirictions contained in sections 103 and 1092 of the Law of Property Act 1925 or
otherwise,

A Receiver so appuinted shal! be the agent of the Company until the Company goss
into liquidation and the Company shall be solely responsible for such Receiver's acts
and defaults and for his remunaration, costs, charges and expensss o the exclusion
of liahility on the part of the Lender, On liguidation of the Company, the Receiver
shall be acting as principal and not as agent for the Lender.
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11.1

1.2

Al monies receivad in the exercise of any enforcement powers conferred by this
Deed shall be applied in the following order

11.4.1 first, in pgyment of all unpaid costs, fees, charges, faxes and expenses
incurred and payments made by the Lender and/or the Receiver (as the case
may be) in the exercise of all or any of his powers and of and incidental to
the appointment of the Receiver together with other outgolngs properly
payable by the Racsiver,

11.1.2 second, in payment of the remuneration of any Receiver (as agreed between
the Receiver and the Lender);

11.1.3 third, in or towards discharge of the Secured Liabilities In such order and
mannar s the Lender shall determing;

11.1.4 finally, the surplus (if any) shall be paid to the Company or any ather person
entitled to it

Neither the Lender nor any Receiver shall be bound {whether by virtue of section
108(8) of the Law of Property Act 1925, which is varied accordingly, or otherwise) to
pay or appropriate any receipt or paymant first towards interest rather than principal
or otherwise in any particular order between any of the Secured Liabilities.

CONTINUING SECURITY

This Dead shall:

12.1

12.2

12.3

12.4

12.5

be a continuing security to the Lender notwithstanding any settlement of account or
other matier or thing whatsoever unless and untit the Lender discharges this Deed in
writing;

not be discharged or affected by any failure of or defect in any agreement given by or
on behalf of the Company in respect of any Secured Liability nor by any legal
limitation or lack of any borrowing powers of the Company or lack of authority of any
person appearing to be acting for the Company or by any other fact or circumstance
(whether known or not to the Company or the Lender) as a result of which any
Secured Liabiliies may be rendered lllegal, void or unenforceable by the Lender,

remain binding on the Company notwithstanding any amalgamation, reconstruction,
recrganisation, merger, sale or transfer by or involving the Lender or its assets and
this Deed and all rights conferred on the Lender hereunder may be assigned or
fransferred by the Lender accordingly;

be without prejudice and in addition to any other security for the Secured Liabilities
{(whether by way of morigage equitable charge or otherwise) which the Lender may
hold now or hereafter on all or any part of the Charged Property; and

be in addition to any rights powers and remedies at law.

Where there is any ambiguity or conflict between the powers conferred on morigageses,
administrators or receivers by statute or common law and those conferred by this Deed the
terms of this Deed shall prevail,

POWER OF ATTORNEY

13.1

By way of securlty the Company irrevocably appoints each of the Lender and any
psrson nominated in wiiting by the Lender and any Receiver or Administrator
appointed under this Deed, jointly and severally as the attorney of the Company with
full power of substitution for the Company and, in its name, on its behalf and as its act
and dead, to execute, seal and deliver and ofherwise perfect any deed, assurance,
agreement, instrument, act or other document and do any things that.

12
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15

16

13.2

13.1.1 the Company is required to execute and do undsr this Deed; and

13.1.2 any altorney may deem proper or desirable in exercising any powers,
authorities and discretions conferred by this Deed or by the law on the
Lender or any Receiver.

The Company ratifies and confirms and agrees to ratify and confirm anything that any
of its aftornays may do in the proper and lawful exercise or purported exercise of ail

or any of the powsrs, authorities and discretions referrad to in Clause 13.1.

COSTS AND INDEMNITY

The Coimpany shall pay to, or reimburse, the Lender and any Receiver on demand, on a full
indemnity basis, all Costs Incurred by the Lender or any Receiver in connection with:

14.1
14.2

14.3

this Deed or the Charged Property;

protecting, perfecting, preserving or enforcing {or attempting to do so} any of the
Lender's, Recelver's or Administrator’s rights under this Dead:

suing for, or recovering, any of the Secured Liabilities,

including, without limitation, the Costs of any proceedings In connection with this Deed or the
Secured Liabilifies.

CURRENCY, NEW ACCOUNTS AND SET OFF

15.1

18.2

16.3

15.4

15.5

Far the purpose of, or pending the discharge of, any of the Secured Liabilities, the
Lender may convert any monies received, recovered or reglised by it under this Deed
from their existing currenciss of denomination into any other currencies of
denomination that the Lander may think fit,

Any conversion carried out pursuant to Clause 15.1 shall be effected at the Lender's
then prevailing spot selling rate of exchange for such other cuirency against the
existing currency.,

if the Lender receives, or is deemed fo have received, nofice of any subsequent
Security Right, or other interest, affecting ail or pait of the Charged Property, the
Lender may open a new account for the Company in the Lender's books. Without
prejudice io the Lender’s right fo combine accounts, no money paid to the credit of
the Company in any such new account shall be appropriated towards, or have the
effect of discharging, any part of the Secured Liabilities.

[f the Lender does not open a new account immediately on receipt of the notice, or

deemed notice, under Clause 15.3, then, unless the Lender gives axpress written
notice to the contrary to the Company, all payments made by the Company to the
Lender shall be treated as having been credited to a new account of the Company
and not as having been applied in reduction of the Secured Liabilities, as fram the
time of receipt of the relevant notice by the Lender.

If the Lender has more than one account for the Company in its books, the Lender
may at any time after the security constituted by this Deed has become enforceabls
transfer, without prior notics, all or any part of the balance standing fo the credit of
any account 1o any other account that may be in debit. After making any such
transfer, the Lender shall notify the Company of that transfer.

FURTHER ASSURANCES

The Company shall whenever requaested by the Lender or a Receiver and al the cost of the
Company immediately execute and sign all such deeds and documents and do all such

13
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things as the Lender may require over property or other assels if necessary specified by the
Lender or such Receiver for the purpose of parfecting or more effectively providing securily to
the Lender for the payment and discharge of the monies, obligations and liabilities secured by
this Deed.

MISCELLANEQUS

171

17.2

17.3

17.4

17.5

17.6

177

17.8

17.2

17.10

17.11

17.12

This Deed shall be in addition to, and independent of, every other security or
guarantee that the Lender may hold for any of the Secured Liabilities at any time, No
prior security held by the Lender over the whole or any part of the Charged Property
shall merge in the securily created by this Deed.

Subject to Clause 17.3 below, on the expiry of the Security Period, the Lender shall,
at the costs and expense of the Company, take whatever action is necessaty 10
release the Charged Property from the security constituted by this Desd.

Any release, discharge or setilement bstween the Company and the Lender shall be
deemed conditional on no payment or security received by the Lender in respect of
the Secured Liabilities being avoided, reduced or ordered to be refunded pursuant fo
any law relating to insolvency, bankruptey, administration, receivership or otherwise.

A certificate or determination by the Lender as to any amount for the time being due
to it from the Company shall (in the absence of any manifest error) be conclusive
evidence of the amount due.

If the Lender considers that an amount paid by the Company in respect of the
Secured Ligbilities is capable of being avoided or otherwise set aside on the
liguidation or administration of the Company or otherwise, then that amount shall not
be considered to have been irrevecably paid for the purposes of this Deed.

The rights and remedies of the Lender conferred by this Deed are cumulative, may
be exercised as often as the Lender considers appropriate, and are in addition o its
rights and remedies under the general law.

Any waiver or variation of any right or remedy by the Lender (whether arising under
this Deed or under the general law), or any consent given under this Deed, will only
be effective if it is in writing and signed by the walving, varying or consenting party,
and applies only in the circumstances for which it was given, and shall not prevent
the party giving it from subsequently relying on the relevant provision,

No act or course of conduct or negotiation by, or on behalf of, the Lender shall, in any
way, preclude the Lender from exercising any right or remedy under this Deed or
constitute a suspension or variation of any such right or remedy.

No delay or failure to exercise any right or remedy under this Deed shall operate as a
waiver of that right or remedy and no single or partial exercise of any right or remedy
under this Deed shall prevent any further or other exercise of that right or remedy, or
the exercise of any other right or remedy under this Deed.

The restriction on the right of consolidation contained in section 83 of the Law of
Property Act 1925 shail not apply to this Dead.

The invalidity, unenforceability or illegality of any provision (or part of & provision) of
this Deed under the laws of any jurisdiction shall not affect the validity, enforceability
or legality of the other provisions. If any invalid, unenforceable or illegal provision
would be valid, enforceable or legal if some part of it wers deleted, the provision shall
apply with any modification necessary to give effect {o the commercial intention of the
narties.

A Third Party (being any person other than the Company or the Lender and its
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17.13

permitted successors and assigns) has no right under the Contracts (Rights of Third
Parties} Act 1888 to enforce, or to enjoy the benefit of, any terms of this Dsed.

If the rule against perpetuities applies to any trust created by this Deed, the perpetuity
pericd shall be 125 vears {as specificd by section 51} of the Perpetuities and
Accumulsations Act 2008},

NOTICES

18.1
18.2

18.3

All communications between the Parties with respect fo this Deed shall be in writing.

The address of sach Party for any communication or document to be made or
delivered with respect fo this Deed are to its registered office for the time being or any
subslitute address as any Party may notify the others by not less than & Business
Days' notice for the receipt of notices or copy notices,

Any such nelice shail be deemed to be served:

18.3.1 if delivered by hand, at the time when the same is delivered to the ralevant
address of the Party to be served if delivered between 9am and Spm (UK
fimey on a Business Day and otherwise at 9am (UK fime) on the next
succeeding Business Day; or

18.3.2 if served by post, on the third Business Day following the day of posting and
in proving the same i shall be sufficient that such letter was properly
addressed, pre-paid and piaced in the post,

LAW AND JURISDICTION

1.1

18.2

This Agreement shall be governed by and construed in accordance with English law
and the Parties irrecoverably submit to the exclusive jurisdiction of the courts of
England in respect of any dispule or matter arising out of or connected with this
Deed.

Each Parly irevocably waives any objection which it may have now or later o
proceedings being brought in the courts of England and any claim that proceedings
have been brought in an inconvenient forum. Each Party further irevocably agrees
that & judgement In any proceedings brought in the courts of England shall be
conclusive and binding on each Parly and may be enforced in the courls of any other
jurisdiction,

ASSIGNMENT AND TRANSFER

20.1

20.2

The Lender may at any time without the consent of the Company assign or transfer
the whole or any part of the Lender’s rights under this Deed to any person.

The Company may not assign any of its rights or transfer any of its obligations under
this Deed or enter into any fransaction which would result in any of these rights or
chiigations passing fo another person.

COUNTERPARTS

This Deed may be executed in any number of counterparis by the parties on separaste
counterparts each of which when exsculed and delivered shall constitute an original but both
of which shali together constituie one and the same instrumeant,

EXECUTED and delivered as a Dsad on the date stated at the beginning of it.
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SCHEDULE

Property

Registered Land H M Land Regisiry Charge of Whole

e e o e

County, County Borough or
London Borough

Title Mumbers(s)

Description of Properly

Northumberland

ND181653

8 Willow Place, Pontsland,
Newcastle Upon Tyne NEZ0
IRL

Description of Property

Unregistered Land

Date of
Document
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EXECUTED as-a DEED by
HD HOMES 2 LTD

acting by a director in the presence of:

Witriass ségna’tur@

Witnass name

Address

Qccupation

i Director

STEEET, joA ARt
St to i,
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