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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 14687814

Charge code: 1468 7814 0002

The Registrar of Companies for England and Wales hereby certifies

that a charge dated 2nd August 2023 and created by EVERGREEN
DEVELOPMENTS HOLDINGS LTD was delivered pursuant to Chapter A1
Part 25 of the Companies Act 2006 on 3rd August 2023 .

Given at Companies House, Cardiff on 4th August 2023

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

Companies House s



Dated: 7_ ﬁg%\ﬁk M3 2023

{1 EVERGREEN DEVELGPMENTS HOLDINGS LTD as Chargor

(Z) JULIAN HODGE BANK LIMITED a5 Lender

Debenture

We hereby certify that this is.a frue and
ACCUTER Copy-of the original.
Dated thig day G?%MT Eﬂ"l”g

................. SR s.n.--uavm < b

GELDARDS LLP

4 CAPITAL QUARTER
TYNDALL STREET
CARDIFE CF10 4R
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DERENTURE (DEVELOPMENT) — ENGLISH COMPANY

THIS DEED is made on 1_ AU%\‘BQ‘ VI between:

{1)

(2)

1.1

EVERGREEN DEVELOPMENTS HOLDINGS LTD registered in England and \Wales
{registered number 74687814) at Cleeve Mill Garage, Cieeve Mill Business Park, Newent
GL18 1EP (the “Chargor™); and

JULIAN HODGE BANK LIMITED, registered in England and Wales (registered number
00743437} of One Central Sguare, Cardiff, South Glamorgan, CF10 1PS {the “Lender”).

DEFINITIONS AND INTERPRETATION
Definitions
i this Deed:

“Acquisition Documents” means any sale and purchase agresment, the Transfer and any
other documents entered into or to be entered into by the Chargor in respect of the acquisition
of the Property, including, without limitation, those set out in Part | of Schedule 1.

“Bank Account” means all current, deposit or other accounts maintained by the Chargor with
any bank, financial institution or other person.

“Book Debis” means, in relation to the Chargor, all book and other debts, revenues and
monetary claims of or owing to, or other amounts recoverable or receivabie by, the Chargor
and any rights or claims of the Chargor in respect of such debts, revenues and monetary
claims.

“‘Construction Document” means any building contracts, professional appointments,
collateral warranties, sub-contracts, performance bonds, guarantees and other contracts
entered into or to be entered inte by and/or in favour of the Chargor in respect of the Property,
including {without limitation), those set out in Part Il of Schedule 1.

"Delegate” means any delegate, agent, attorney or co-trustee appointed by the Lender.
“Expenses” means all fees, discounts, commissions and other banking charges, legal and

professional fees and unpaid interest and ail other expenses and costs, on a full indemnity
basis, together with value added tax, incurred in connection with:

{a} the Secured Property;

(b) the preparation, negotiation and creation of this Deed;

{e) taking, perfecting, enforcing or exercising any power under this Deed; or

(d} %n}.égreach of any provision of and the prolection, reslisation or enforcement of this
eed.

“Facility Letter” means the loan facility letter (incorporating the Terms) dated on or around
fhe date of this Deed between the Borrower and the Lender and any other agreements from
time to time entered into between the Chargor and the Lender for the provision of loan or other
faciiities to the Chargor.

"Floating Charge Asset” means, at any time, any Secured Property which, at that time, is the
subject of the floating charge created by this Deed.

“Headlease” means a lease under which the Chargor holds fitie to all or any part of the
Froperty.

“insclvency Act” means the Inscivency Act 18886.
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DEBENTURE (DEVELOPMENT) = ENGLISH COMPANY

“Insolvency Event” means any corporate action, legal proceedings or other procedure or step
is taken in relation to;

{a) the suspension of payments, a moralorium of any indebiedness, winding-up,
dissciution, administration or reorganisation {by way of voluntary arrangement,
scheme of arvangement or otherwise) of the Chargor;

{b) a compaosiiion, compromise, assignment or amangement with any creditor of the
Chargor;

{c} the appointment of a liquidator, receiver, administrative receiver, administrator,
compuisary manager or other similar efficer in respect of the Chargor or any of its
assets; or

{d) the enforcement of any Security over any assets of the Chargor,

or any analogous procedurs or step is taken in any jurisdiction.

“Insurance Pelicy” means any contract or policy of insurance in which the Chargor may at
any fime have an interest relafing to any Secured Property.

“insurance Proceeds” means the proceeds of any Insurance Policy.

“Intellectual Property” means (a) ali rights in confidential information, copyright and like
rights, database rights, design rights, rghts in design, knowhow, rights in inventions, patents,
service marks, trademarks and all other iniellectual property rights and inferests, whether
registered {or the subject of an application for registration) or un-registered and (b) the bensfit
of any applications and rights to use such assets, in each case throughout the world now and
in the future.

“Investments™ means all stoacks, shares, bonds, securities or investments owned by the
Chargor.

“Lease” means any lease, agreement for lease, licence or other occupational interest subject
o which the Chargor’s interest in the Properiy is held now or in the future including any
guarantee and rent deposit arrangements entered into under the terms thereof.

“LPA” maans the Law of Property Act 1825.

"Party” means a party to this Deed.

“CGuasi-Security” means an arrangsment or transaction whereby the Chargor:

(@) sells, transfers or otherwise disposes of any of its assets on terms whereby they
are or may be ieased to or re-acquired by the Chargor;

{b} sells, transfers or otherwise disposes of any of iis recelvables on recourse terms;

{c) anters into any arrangement under which money or the benefit of a bank or ather

account may be applied, set-off or made subject to & combination of accounts; or
{) enters into any other preferential amangament having a similar effect,

in circumstances where the arrangement or transaction is entered into primarily as a method
of raising Financial Indebtedness or of financing the acguisition of an asset.

"Real Property” means;

{a) all estates or intarests in any freehold or leasehold property;
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DEBENTURE {DEVELOPMENT) - ENGLISH COMPANY

{b) any buildings, fixtures, fittings, fixed plant or machinery at any time situated on or
forming part of that property;

{c) all easements, rights, agreements and other benefits in respect of that property;
and

{d) the benefit of any covenants for title given or entered into by any predecessor in

title of the Chargor in respect of that property.
“Receiver’ means a receiver or receiver and manager or administrative receiver of the whole
or any part of the Secured Property {(whether sole, joint andfor several and including any
substitute).

“‘Related Rights”™ means, in relation to any asset:

(a) the proceeds of sale of any part of that asset;

(o)} all rights under any licence, agreement for sale, agreement for lease, leases or
ficence in respect of that asset (including any right to any rent or licence fee
payment);

{c) all rights, powers, benefits, claims, contracts, warranties, remedies, Security,
guarantees, indemnities or covenants for title in respect of that asset;

{d} the benefit of all Authorisations in respect of, or the Chargor's use of, that asset;
and

(g} all monies and proceeds paid or payable in respect of that asset,

both present and future (including all rights against any trustee, nominee, fiduciary or clearing
system).

“Rental Income” means the aggregate of all amounts paid or payable 16 or for the account of
the Chargor in connection with the letting, licence or grant of other rights of use or occupation
of any part of any Real Property, including each of the following amounts:

{(a) rent, licence fees and equivalent amounts paid or payabie;

(b) any sum racaived or receivable from any deposit held as security for performance
of a ienant's obligations;

{c) a sum equal to any apportichment of rent aliowed in favour of the Chargor;
{d) any other moneys paid or payable in respect of occupation and/or usage of that
Real Property and any fixture and fitiing on that Real Property including any fixiure

arfitting on that Real Praperty for display or advertisermnent, on licence or otherwise;

(&) any sum paid or payable under any policy of insurance in respect of loss of rent or
interast on rent;

{) any sum paid or payabls, or the value of any consideration given, for the grant,
surrender, amendment, supplement, waiver, extension or release of any Leass;

{9} any sum paid or payable in respect of 2 breach of covenant or dilapidations under
any l.ease;
{h) any sum paid or payable by or distribution received or receivable from any

guarantor of any tenant under any Lease;
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{1} any amount paid or payable to the Chargor by any tenant under a Lease cr any
other occupier of that Real Property, by way of VAT or contribution to ground rent,
insurance premiurm, the cost of an insurance vaiuation, a service or other charge
in respect of the Chargor's costs in connection with any management, repair,
maintanance or similar obligation or in providing services to a tenant of, or with
respect to, that Rea! Property or a reserve or sinking fund; and

0) any interest paid or payable on, and any damages, compensation or settlement
paid or payable in respect of, any sum referred to above iess any related fees and
expenses incurred (which have not been reimbursed by another person) by the
Chargor.

“Bale Agreement” has the meaning given {o such term in the Facility Letter.

“Sacured Liabilities” means all present and future obligations and liabiliies (whether actual
or contingent, whether owed jointly or with any other person, whether as principal or surety or
in any other capacity whatsoever} due, owing or incurred (before or after demand) of the
Chargor to the Lender in any manner, together with interest (both before and after judgment)
up to the date of payment at such rates and on such terms as may be agreed together with
fees and other expenses and charges and all legal and other costs in relation to any such
liabilities.

“Segured Property” means the assets, property, rights and revenues of the Chargor which
from time to time are, or are expressed to be, the subject of any Security craated by this Deed.

*Terms” has the meaning given to it in the Facility Letter,

“Transaction Document” means:

{a) where applicable each Acguisition Document;

{b) each Construction Document;

{c) where applicable each Lease;

{d) where applicable sach Sale Agresment;

{e) where applicable each Headlease; and

{H any other document listed or described in Part il of Schedule 1.

“Transfer” means the Land Registry Form TR1 andfor any other instrumert of transfer by
which the Property is, or iz to be, fransfemred to the Chargor.

Construction

1.2.1 Uniess the contrary intention is expressed, all defined terms in the Facility Letter
have the same meaning in this Deed.

1.2.2 The inferpretation provisions set out in paragraph 8.2 of the Terms shall apply
equally fo this Deed mutatis mutandis.

1.2.3 If any provision of this Deed shall conflict with any term of the Fagility Letter then
the relevant term of the Facility Letter shall prevail.

1.2.4 Unless a contrary indication appears, any reference in this Deed to:
1.2.4.1 the “Lender”, the “Chargor” or any "Party” shall be construed so as

to include its successors in fitle, permitted assigns, permitted
assignees and permitted transferess;
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1.4

3.1

3.2

DEBENTURE (DEVELOPMENT) -~ ENGLISH COMPANY

1.24.2 an account is a reference to that account as re-designated, re-
numbered, substituted or replaced from time to time;

1.24.3 a tenant of any property includes any sub-tenant, licensees or other
user or occupier of that property;

125 Where this Deed includes the words including, in particular or otherwise (or
similar words or phrases), the intention is to stafe examples and not to be
exhaustive,

126 References to any Security created by this Deed are to be deemed to include
such Sscurity created or intended to be created, constituied, given, made or
extended by, under or evidenced by this Deed.

1.2.7 References to indemnify means to indemnify against ali actions, claims, demands
and proceedings taken or made against the Lender or any Receiver and all coats,
damages, expenses, liabilities and losses incurred by the Lender or any Receiver,

incarporatien of other ferms

The terms of the other Finance Documents and of any other agreement or document betwsan

any of the parties to this Deed are incorporated into this Deed to the extent required io comply

with section 2(1) of the Law of Property (Miscellaneous Provisions) Act 1989,

Third party rights

1.4.1 Unless expressly provided to the contrary in this Deed, a person who is not a party
to this Deed has no right under the Contracts (Rights of Third Parties) Act 1989
{the "Third Parties Act") to enforce or enjoy the benefit of any term of this Deed.

14.2 Motwithstanding any term of this Deed, the consent of any person who is not a
party o this Deed is not required to rescind or vary this Deed at any time.

14.3 Any Receiver or Delegate may, subject to this Clause 1.4 and the Third Parties
Act, rely an any clause of this Deed which expressly confers rights on it.

COVENANT TO PAY

The Chargor, covenants with the Lender to pay or discharge the Secured Liabilities in the
manner provided for in the Finance Documents.

GRANT OF SECURITY
Mortgage
The Chargor charges by way of legal mortgage:

311 all its Real Property described In Part | of Schedule 1 (Delails of Secured Property),
and

3.1.2 ail its other Real Property (if any) as at the date of this Deed.
Fixed charges
The Chargor charges by way of fixed charge:

321 all its Real Property acquired after the date of this Dead,
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DEBENTURE (DEVELOPMENT) - ENGLISH COMPANY

322 all fixtures, fittings, plant, machinery, manuals and other chattels present and fulure
in respect of any Secured Property and all guarantees and warranties in respect of
any of them;

323 all its Insurance Policies and Insurance Proceeds, to the extent not effectively
assigned under Clause 3.3 (Assignmsni);

324 all its rights in and under any Transection Documents, inciuding any listed in Part
Il of Schedule 1 (Details of Secured Proparty), ta the extent not effectively assigned
under Clause 3.3 (Assignment);

325 gl Rental Income to the extent not effectively assigned under Clause 3.3
{Assignment);

326 all its Net Sale Proceeds, to the extent not effectively assigned under Clause 3.3
{Assignment);

3.27 all its Bank Accounts maintained with any bank, financial institution or other person
and all monies (including interest) at any time standing to the credit of such account
to the extent not effectively assigned under Clause 3.3 {Assignment);

328 ali iis Book Debts, fo the extent not effectively assigned under Clause 3.3
(Assignment);

329 all its Investments;

3.2.10 all its goodwill and uncalled caphal;

3.2.11 alt its inteilectual Property;

32.12 gl and any agreements to which it may be party, io the extent not effectively
assigned under Clause 3.3 {(Assignmant); and

3.213 all Related Rights in respect of the above.

33 Assignment

The Chargor assigns by way of security:

334

332

3.3.3

3.34

338

3.36

337

G:2B03854v1

all Its insurance Policies and insurance Proceeds;

all its rights in and under the Transaction Documents {including, without limitation,
with respect to any Lease, the right to receive any Rental Income under that
Lease);

all Net Sale Proceeds;

all its Bank Accounts maintained with any bank, financial institution or other person
and all monies (including interest) at any time standing to the credit of such
account;

all its Book Debts;

any other agreement o which it is a party which has been given in the Chargor's
favour or of which it has the benefit; and

any agreement in, under or to which it has any right, benefit or interest in by virlue
of the Third Parties Act; and



34

35

3.6

a7

3.8

4.1

DEBENTURE (DEVELOPMENT) - ENGLISH COMPANY

338 all Related Rights in respect of the above.

Floating charge

3.4.1 The Chargor charges by way of floating charge all its assets and undertaking not
at any time effectively morigaged under Clause 3.1 {Merigage), charged under

Ciause 3.2 (Fixed charges) or assigned under Clause 3.3 (Assignmeni).

342 Paragraph 14 of Schedule B1 of the Insolvency Act applies to the floating charge
created by this Deed.

General

Ali SBecurity created by this Deed:

351 is created in favour of the Lender;

3.5.2 untess specifically stated otherwise, is created over the present and future assets
of the Chargor {o the extent of its rights, tille and interast in, under and fo such

assets at any time; and

3.53 is created with full titte guarantee in accordance with the Law of Property
(Miscellaneous Provisions) Act 1924,

Continuing security

The Security created by this Deed is continuing security for the payment and discharge of the
Secured Liabilities. The provisions of this Deed will apply at all times:

361 regardiess of the date on which any of the Secured Liabilities were incurred;

362 notwithstanding any intermediate payment or discharge; and

38.3 in respect of the full amount of the Secured Liabilities at the relevant time even If
the amount of the Secured Liabilities had previously been less than that amount or
had been nil at any time.

Additional security

The Security created by this Deed is in addition to and is not in any way prejudiced by any

other guarantee or security now or subsequently held by the Lender. No prior Security held by

the Lender over the whale or any of the Secured Property will merge with the Security created

by this Deed.

Validity of details of Secured Property

The fact that incorrect or incomplete details of any Secured Property are included or inserted
in any Schedule will not affect the validity or enforceability of the Security created by this Deed.

CONVERSION OF FLOATING CHARGE
Conversion by notice

The Lender may, by notice to the Chargor, crystallise and convert the floating charge created
by the Chargor under this Deed into a fixed charge over any or all of the Chargor’s Floating
Charge Assets if:

4.1.1 a Default ogcurs which is continuing;

E:2803854vi



4.2

43

5.1

8.2

DEBENTURE {DEVELOPMENT) — ENGLISH COMPANY

412 the Lender becomes aware of any intention or proposal to appoint a liguidator,
receiver, administrative receiver, administrator, compulsory manager or other
similar officer in respect of the Chargor ar any of ils assets; or

41.3 the Lender considers that any Fleating Charge Asset is in danger of being seized,
attached, charged or sold under any legal process, or such asseis are otherwise in
jeopardy.

Automatic conversion

42.4 The floating charge created by the Chargor under this Deed will automatically
ciystallise and convert into fixed charges over the relevant Floating Charge Assets

if:

4211 any Insalvency Event ocours;

4.2.1.2 the Chargor creates or purports to create any Security or Quasi-
Security over any Secured Property in breach of any of the Finance
Documents;

4.21.3 any person levies (or attempts to levy) any distress, attachment,
execution, or other process against 2ll or any part of the Secured
Property; or

4214 the Chargor disposes, or attempts o dispose of, all or any part of
the Secured Property (other than Secured Property that is oniy
sublect to the floating charge whilst it remains uncrystallised).

Part A Moratorium

4.3.1 Subject to Clause 4.3.2 below, no floating charge created by this Deed will crystallise
and convert into a fixed charge solsly by reason of a moratorium being obtained under
Part A1 of the Insolvency Act {or anything being done with a view to obtaining a
moratorium).

4.3.2 Clause 4.3.1 above does not apply to a floating charge referred to in section A52{4) of
Part A1 of the Inscivency Act.

UNDERTAKINGS

The undertakings in this Clause 5 remain in force from the date of this Deed for so long as any
Secured Liahiliies are ouistanding to the Lender.

Negative pledge

The Chargor may not créate or permit to subsist any Security over any of its assets, other than
any Security created under a Finance Document and in favour of the Lender, except with the
prior written consent of the Lender.

Disposals and dealings

The Chargor shall nof enter info a single transaction or a series of transactions (whether
relaied or not) to sel, transfer, grant, lease, licence, enter info any agreement for lease, accept
a surrender or otherwise dispose of any of its assets or the Property or create or grant {or
purport to create or grant) any interest in the Secured Property in favour of a third party, without
the consent of the Lender, other than as expressly permitted under the terms of the Facility
Letter.
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5.3

54

8.5

5.6

57

58

5.9

5.10

DEBENTURE (DEVELOPMENT) - ENGLISH COMPANY

insurance of the Propenrty

5.3.1 The Chargor is to insure the buildings and fixed plant, machinery and fixtures
forming part of the Secured Property in accordance with, and upon the terms of,
the Facility Letter.

532 If title to any Real Property is leasehold and insurance of the Property is the
obligation of the landlord of the Real Properly under the Lease then, if the Chargor
procures due compiiance by the landiord with its Insuring obligations under the
Lease, the Chargor will be deemed to have complied with its obligations under
Clause 5.3.1 in relation o the Real Property.

Repair and condition of the Property

Except for that part of the Property being devetoped in accordance with the Facility Letter, the
Chargor is to keep all buildings, plant, machinasy, fixtures and fittings on the Property and
ensure that the Sacured Property is in, and maintained in good substantial repair and condition
and, as appropriate, in good working order.

Rights of access

The Chargor is to permit the Lender, any person appointed by the Lender and any Receiver,
without the Lender becoming liable to account as morlgagee in possession (at reasonable
times and on reasonable notice) to enter and remain on the Property and Development with
or without workmen or plant and materials to carry cut any inspection, survey or valuation of
the Secured Property or Development or to ascertain whether any breach of the covenants in
this Clause 5 have cccurred and to remedy, at the Chargor's cost, any breach of these
covenants which have occurred.

Statutory requirements

The Chargor is to comply with all statutory and other reguirements affecting the Secured
Froperty.

Covenants and conditions

57.1 The Chargor must exercise its rights and comply in all respects with any covenant,
stipuiation or obligation {restrictive or otherwise) at any time affecting the Secured
Property.

B.7.2 The Chargor may not agree to any amendment, supplement, waiver, surrender or

release of any covenant, stipulation or obligation (restrictive or otherwise} at any
time affecting the Secured Property (if any).

Taxes and outgoings

The Chargor is punctually to pay and indemnify the Lender and any Receiver against ail
existing and future rents, taxes, rates, duties, fees, renewal fees, charges, assessments,
impositions and outgoings whatsoever, whether imposed by deed or statute or otherwise and
whether in the nature of capital or revenue and of a wholly nove! character, which now or at
any time during the continuance of this Deed are properly payable in respact of the Secured
Property or by the owner or occupier of the Secured Property.

Expenses

The Chargor is to pay all Expenses due to the Lender on demand. If the Chargor does not do
s0, the Expenses will bear interest of 3% (three per cent) from and including the date of
demand to and including the date of actual payment,

Motices to be given by Charger
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5.10.1 The Chargor shall serve the following notices duly executed on behalf of, the Chargor:

51011

5.10.1.2

510.1.3

6.10.1.4

on each counterparty to 2 Transaction Document listed In Part Il of
Schedule 1, promptly after the date of this Deed, {unless otherwise
directed by the Lender), in the form set out in Part | of Schedule 2
and procure that each counterparty promptly acknowledges such
notice in the form set out in Part il of Schedule 2;

on each insurer under an Insurance Policy, promptly upon the
request of the Lender from time to time in the form set out in Part |
of Schedule 3 and procure that each counterparty promptly
acknowladges such notice in the form set out in Part I of Schedule
3

on each bank, financial institution or other person (gther than the
Lender) with whom the Chargor holds an Account, promptly upon
the request of the Lender from time to time in the form set out in Part
| of Schedule 4 and procure that sach counterparty promptly
acknowledges such notice in the form set out in Part il of Schedule
4; and

in respect of any other asset which is subject of an assignment under
Clause 3.3 (Assignment), on each counterparty o such assigned
asset, promptly upon the reguest of the Lender from time to time in
the form approved by the Lender and procure that each counterparty
promptly acknowledges such notice in the form approved by the
Lender.

5.10.2 The execution of this Deed by the Chargor and the Lender shall constitute notice to the
Lender of the charge created over any Account openad or maintained with the Lender.

511 Secured Property

The Chargor shali:

5111

511.2

5:2803854v1

on the date of this Deed (in the case of its Secured Property existing on the date
of this Deed)}, on the date of acquisition or recelpt by it of any Secured Property (in
the case of any Secured Property acquired or received by it after the date of this
Deed) and, at any other time, promptly upon request by the Lender, deposit with

the Lender:

5.11.1.1

5111.2

511.1.3

all documents of title or other evidence of ownership relating to its
Secured Property;

all stock and share certificates and all stock transfer forms relating
to the relevant Invesiments duly completed and executed by or on
behalf of the Charger but with the name of the transferee, the
consideration and the date left blank; and

such deeds, cerlificates and documents relating to its Secured
Property as the Lender may reasonably request (including copies of
all Transaction Documents, certified as true copies by either a
director of the Chargor or by the Chargor's solicltors and each
insurance Paolicy);

promptly upon request by the Lender affix to and maintain on such of its plant,
machinery, fixtures, fitings, vehicles or other squipment as the Lender may reguire,
a clearly legible identification plate stating that the asset has been charged to the
Lender, in a form acceptable to the Lender;
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promptly supply {0 the Lender such further information regarding its Secured
Property as the Lender may reasonably reguest;

pracure the prompt observance and performance of the covenants and other
chiigations imposed on the Chargor's counierparties {(including each counterparty
to a Transaction Document) and enforce any rights and institute, continue or
defend any proceedings relating to any of the Secured Property that the Lender
may reguire from time to time; and

not do, or permit to be done, any act or thing that would or might depreciate,
jeopardise or otherwise prejudice the security held by the Lender, or materially
dimmish the value of any of the Secured Property or the effectiveness of the
security created by this Deed.

5.12 Real Property Restriction

The Chargor shall ensure that a restriction in the following terms is entered on the register of
the title of its Real Property at the Land Registry:

"MNo disposition of the registered estate by the proprietor of the registered sstate is to be
reglsteed without a wrltten consent signed by the proprietor for the time being of the charge

= -G ] in favour of Julian Hodge Bank Limited referred to in the
cha%’ges reglster GF ﬂs ﬁaﬁueyamer“

together with, where applicable, notice of any obligation on the Lender to make further
advances under the terms of the Finance Documents. The Chargor shall pay, when due and
payable, all fees, costs and expenses incurred in connection with such applications.

513 Invesiments

5.13.1

5.13.2

5.13.3

G:2803854v1

The Chargor represents and warrants to the Lender as at the date of this Desd and
for so long as any Secured Liabilities are outstanding to the Lender that:

513141 the constitutiona! documents of the Borrower do not and could not
restrict or inhibit any transfer of the shares of the Chargor on creation
or enforcement of the security conferred by the Security Documents.

51312 the shares in the capital of the Borrower are fully paid and are not
subject to any option to purchase or similar rights.

The Chargor may not;

513.214 take or permit the taking of any action which may adversely affect
the value of any of its Invesiments, prejudice the interests of the
Lender or result in the rights attaching to any of its Investments being
aliered or diluted; or

5.13.2.2 except where the Lender sa requires or permits, nominate ancther
person to enjoy or exercise any of its rights in relation fo any of its
Invesiments.

Subject to Clause 513.1 and any restriction or prohibition in any Finance
Docurment and provided that no Event of Default is continuing, the Chargor may:

51331 recsive and retain all dividends or other income paid or payable in
respect of ifs Investmenis; and

5.13.3.2 exercise all voting and other rights attaching o its Investments.
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While any Event of Default is continuing, the Chargor shall:

51341 hold any dividends or other income received in respect of the
Investments on trust for the Lender and pay such amounts into a
separate account or otherwise as the Lender may direct; and

5.134.2 exercisa all voling and other rights attaching to the Investments as
the Lender may direct.

514 Transaction Bocumenis

The Chargor shall (unless the Lender agrees otherwise in writing):

15.14.1

15.14.2

comply with the terms of each Transacton Docurmnent and any other document,
agresment or arrangement comprising the Secured Property.

not, {(uniess the Lender agrees otherwise in writing):

15.14.2.1 amend of vary or agree to any change in, of waive any
requirement of or its rights under;

151422 settle, compromise, terminate, rescind or discharge (except by
performance);

15.14.2.3 abandon, waive, dismiss, release or discharge any action,

claim or proceedings against any counterparty to a Transaction
Document or other person in connection with,

any Transaction Document or any cther document, agresment or arrangement comprising the
Secured Property.

515 Book Debts

The Chargor shali:

5151 prompily collect each Book Debt when due for pavment;

5152 promptly take and pursue all action necessary to recover any Book Debts which
are not paid when due in accordance, if applicable, with any instructions from the
Lender;

5153 not agree to waive, postpone, set-off or setlle any Book Debt for less than par
value, other than with the prior written consent of the Lender; and

5154 immediately upon receipt, pay all amounts received in respect of any Book Debts

in accordance with the application of proceseds under the terms of the Finance
Documents and, pending such payment, hold such ameunts on trust for the Lender.

5.16 Further assurance

£.16.1

(G:2803854v1

The Chargor shall promptly do all such acts or execute all such documents
{including assignments, transfers, morigages, charges, notices and instructions)
as the Lender may reasonably specify {and in such form as the Lender may
reasonably require):

5.16.1.1 fo create, perfect, protect and maintain the Security created or
intended to be created under or evidenced by this Deed (which may
include the execution of a morigage, charge, assignment or other
Security over all or any of the Secured Property) or for the exercise
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of any rights, powers and remedies of the Lender provided by or
pursuant to the Finance Documents or by law;

5.16.1.2 to confer on the Lender, Security over any property and assets of
the Borrower located in any jurisdiction equivalent or similar to the
Security intended to be conferred by or pursuant to this Deed; and/or

5.16.1.3 {if an Event of Default is continuing) to facilitate the realisation of the
assels which are, or are intended to be, the subject of this Deed.

5.16.2 The Chargor shall take ali such action as is available 1o i (inciuding making all
filings and registrations} as may be necessary for the purpose of the creation,
perfection, protection or maintenance of any Security conferred or intended to be
confemad on the Lender by or pursuant to this Deed.

Power to remedy

if the Chargor fails to perform any obligations affecting the Secured Property under this Deed,
it must allow the Lender or ils agents and contraciors to enter any part of the Secured Property
and to take any action that the Lender may reasonably consider necessary or desirable to
prevent or remedy any breach of any term or to comply with or object 1o any notice, and it must
immediately on request by the Lender pay the costs and expenses of the Lender or its agents
and contractors incurred in connection with any action taken by it under this paragraph 5.17.

Powar of attorney

5.18.1 As security for the performance of its obligations under this Deed, the Chargor
irrevocably and severally appoints the Lender, each Receiver and each Delegate
to be its attorney, with full power of substtution.

5.18.2 Each aticrney may, inthe name of the Chargor and on its behalf and at its expense,
do anything which the Chargor is obliged to do under any Finance Document to
which it is a party but has failed to do or which the Lender, Receiver or Delegate
may in their absolute discretion consider appropriate In connection with the
exercise of any of their rights, powers, authorities or discretions in relation to the
Securad Property or under or otherwise for the purposes of any Finance Document
or any law or regulation.

5.18.3 The Chargor ratifies and confirms anything done by any attorney under this Clause
5.18. The Chargor agrees to indemnify each atlorney against all actions, claims,
demands and proceedings taken or made against it and all cosis, damages,
expenses, liabilities and losses incurmed by each attorney as & result of or in
connection with anything lawfully done by it under or in connection with this power
of attorney.

RIGHTS CGF ENFORCEMENT
Secured Liabilities deemed payable

For the purposes of all rights and powers implied by statute, the Secured Liabilities are deemed
1o be due and payable on the date of this Deed.

When the Security is enforceabls

The Secunty created by this Deed is enforceable at any fime while an Event of Default is
continuing or, at the Lender's discretion, at the request of the Chargor.

Enforcement powers
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At any time (a) when the Security created by this Deed becomes enforceable or (b) foliowing
a request by the Chargor, the Lender may, without further notice;

8.3.1 appropriate, realise or transfer, including to itself or to any other person, all or any
part of the Secured Property;

6.3.2 appoint one or more persens fo be a Receiver of all or any part of the Secured
Property;

€33 appoint an adminisirator of the Chargor;

6.3.4 exercise any of the powers, authorities and discretions conferred on maortgagees,
administraiors or receivers, under the LPA, the insolvency Act, any other legisiation
of regulation or under this Deed; andfor

6.3.5 take such further action as it sees fit to enfores all or any part of the Security created
by this Deed.

Rights in reiation to a Receiver

The Lender may remove any Receiver appointed under this Deed, appoint another person as
Receiver or appoint additional Receivers. If more than one Receiver is appointed, the
Receivers may act jointly or severally or individually. Each Receiver will be deemad to be the
agent of the Chargor who alone will be responsible for the acis and defaults of the Recelver
and for any liabilities incurred by the Receiver. The Lender will not be responsible for any
misconduct, negligence or default of any Receiver. The Lendsr may fix the remuneration of a
Receiver which will be payable by the Chargor and form part of the Secured Liabilities.

Redemption of prior Security

Where there is any Securily created over any of the Secured Property which ranks in priority
o the Security created by this Deed and:

6.5.1 the Security created by this Deed becomes enforceable; andlor
6.5.2 the holder of such other Security takes any steps to enforce that Security,

the Lender or any Recefver may, at its sole discretion and at the cost and expense of the
Chargor, redsam, take a transfer of and/or repay the indebtedness secured by such ather
Security. All amounts paid by the Lender or a Receiver under this Clause 8.5 will form part of
the Secured Liabilities.

Appropriation of payments

Any appropriation by the Lender or a Receiver under this Deed will override any appropristion
by the Chargor.

Financial coliateral

6.7.1 To the extent that any of the assets mortgaged, assigned or charged undsr this
Deed constitute “financial collateral” and this Deed constitutes a “financial collateral
amangement” {in each case, for the purpose of and as defined in the Financial
Coliateral Arrangements (No. 2} Regulations 2003 (the 'FC Reguiations”)), the
Lender will have the right at any time when such Security created under this Deed
is enforcesble to appropriate all or any part of that financial collateral in such
manner as it sees fit in or towards the satisfaction of the Secured Liabilities.

6.7.2 Where any financial collateral is appropriated, its value shall be:

6.7.2.1 in the case of cash, its face value at the time of the appropriation;
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6.7.2.2 if the financial collateral is listed or traded on a recognised
exchange, the value at which it could have been sold on that
exchange at the time of appropriation; and

6.7.2.3 in any other case, the amount reasonably determined by the Lender
by such process as it may select, including independent valuation,

and the Chargor agrees that the method of valuation provided for in this Clause
6.7.2 is commercially reasonable for the purposes of the FC Regulations.

Demands

Any demand for payment made by the Lender shall be valid and effective even if it contains
no statement of the relevant Secured Liabiliies or an inagccurate or incomplete statement of
them,

POWERS OF THE LENDER AND A RECEIVER
General powers

The Lender {without becoming a morigagee in possession} and/or any Receiver (without
personal liability)} will have:

7.1.1 the rights, powers, privileges and immunities conferred on receivers, receivers and
managers apd morigagees in possession under the LPA;

7.14.2 the rights, powers, privileges and immunities conferred on administrative receivers
{whether or not the Lender or that Receiver is an administrative receiver) under the
insolvency Act;

7.4.3 the powers and rights specified in this Deed; and
7.1.4 all ather rights, powers, privileges and immunities conferred by law or regulation
on receivers, receivers and managers, morigagees in  possession and

administrative receivers,

and may exercise them in the name of the Chargor and in such manner and on such terms as
the parson exercising them shall in its sole absolute discretion consider appropriate.

Specific powers
The rights, powers and remedies provided in this Deed are in addition to any rights, powers
and remedies under law or regulation. The Lender and any Receiver will have the following
additional powers;

7.2.1 o carry on, manage, develop, reconstruct, amalgamate, diversify andfor conduct
the business of the Chargor in all respects and for such purpose to:

7.2.11 enter upon and take possession, get in, collect or otherwise assume
control in respect of all or any of the Secured Property; andfor

7.2.1.2 acquire any property, chattels, plant, machinery and materials;
7.22 to compromise any claim relating to the Secured Property;
723 io horrow, raise or advance money whether or not in priority to the Secured

Liabilities and with or without Security;

724 o assume and sxercize all or any of the power and rights conferred on the Chargor
in respect of its value added fax status, liabilities, advantages or arrangements;
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o
7.2.51 enter into, adopt and/er terminate any contract of employment; and
7252 employ solicitors, amchitects, surveyors, quantity surveyors, estate

agents, contractors, bullders, workmen and cothers;

to enter upon and take possession of, get in, use andior collect any Secured
Property;

o pay any rent or other cuigoings and payments charged on or otherwise relating
to the Secursd Property or their ownership, occupation or use;

to give receipts and releases for any sums receivad;

to undertake any works, demolition, buiiding, reconstruction, improvement, repair
or decoration in respect of any of the Secured Property which consist of property,
buildings, structures, piant, machinery or equipment as it thinks fit and whether or
not in accordance with any obligations imposed by the Facility Letter;

o assume, exercise, cancel and/or vary all or any of the powers and rights
conferred on the Chargor under any Secured Property;

o effect insurances on such ferms as it thinks fit;

to obtain all necessary planning permissions, building reguiation approvals and
other permissions, consents or licences in relation to any deveiopment or use of
the Secured Proparty,

to acquire any adjoining property and/or easements, interests or estates in property
and to grant easements and rights;

to negotiate, and conclude reviews of rent and otherwise deal in relation to the
Leases and the tenants’ and guarantors’ respective obligations under them;

to sell or otherwise realise and deal with, and transfer titie to, the Securad Property,
in return for such consideration as it thinks fit and whether or not;

7.2.15.1 for immediate or deferred consideration;

7.2.15.2 in return for a single payment or instalments; and

7.2.15.3 for consideration wholly or parfly in cash, property or securities in
whatever form,

and in all cases the terms of which shail bind any subseguent mortgages;

io grant, create or surrender any lease, tenancy, licence or other agresment
reiating to the disposal of or other dealing with the Secured Property on such terms
as it thinks fit and:

7.2.16.1 with or without any rent, review of rent, fine or premium; and
7.2.16.2 whether absolutely or for a term,

and in all cases the terms of which shall bind any subsequent mortgagee;

the power {o do or omit to do anything which the Chargor could do or omit to do in
relation to the Secured Property which is the subject of the appointment;
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7218 the power to do all other acls and things which the Lender or Receiver may
consider desirable or necessary for realising any of the Secured Property or
incidental or conducive to any of the rights, powers and discretions conferred on
the Lender or a Receiver under this Deed or by law or regulation; and

7.2.19 the power to use the Charger's name for all the above purposes.

Variation of statutory powers

The following statutory provisions do not apply to this Deed or any Security created by this
Deed:

7.3.4 the restriction on the consolidation of morigages in section 83 of tha LPA,

7.3.2 the restrictions on the power to grant or accept the surrender of ieases in sections
98 and 100 of the LPA;

7.3.3 the conditions to the exercise of a power of sale in section 103 of the LPA,

734 the restrictions on the applicaiion of proceeds by a morigagee or receiver in
sections 105, 107(2) and 109(8) of the LPA; and

7.3.5 the restrictions on the appointment of a receiver in section 1091} of the LPA and
the provisions regarding a receiver's remuneration In section 109(6) of the LPA.

APPLICATION OF PROCEEDS
Order of priority

Subject to sums secured by any Security having priority to the Security created by this Deed,
all amounts received by the Lender or a Receiver in connection with the enforcement of this
Deed will (subject as follows) be applied, to the extent permitted by applicable law, in the
following order, in payment:

8.1.1 first, of all fees, cosls, charges, taxes, liabilities and expenses in relation to any
enforcement of this Deed (including in relation to any Receiver whether on its own
behaif or on behalf of the Chargor or otherwise); and

81.2 secoendly, to the Lender for distribution in accordance with the provisions of
paragraph 7.7 of the Terms.

New accounts

if at any time:

8.2.1 any of the Chargor's obligations cease to be continuing obligations for any reason;
or

8.2.2 the Lender receives or is deemed 1o have received notice of subsequent Security

over any of the Secured Property,

the Lender may open a new account with the Chargor. If the Lender does not open a new
account, it will be treated as having done so at the time when the Chargor's obligations cease
o be continuing obligations or, as the case may be, the relevani notice of subsequent security
was recaeived and, as from that timg, all payments made by or on behalf of the Chargor to the
Lender will be credited or be treated as having been credited to the relevant new account and
not as having been applied in discharge of the Secured Liabilities.

Release of Secured Property
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if the Lender is satisfied that all the Secured Liabilities have, subject to Clauses 11.1
(Reinsiatement) and 11.2 {Avoidable payments), been unconditionally and irmevocably paid
and discharged in full and all facilities which might give rise to Secured Liabilities terminated,
the Lender will, at the requesi and cost of the Chargor, execute such documents and take
such steps necessary to releass the Secured Property from the Security created by this Deed.

PROTECTION OF THIRD PARTIES

No buyer from, or other person dealing with the Lender or a Recaiver, will be concerned to
enquire whether:

2.1.1 any money remains due under the Finance Documents;

91.2 any power which the Lender or a Receiver is purporting to exercise has arisen or
become exercisable; or

g1.3 the Lender or any Receiver is validly appointed and acting within its powers in
accordance with this Deed.

The receipt of the Lender or any Recsiver will be an absolute and conclusive discharge to a
purchaser of any of the Secured Property who will have no obligation to enquire how any
monies are applied.

PROTECTION OF LENDER

Mo liability as mortgagee in possession

Meither the Lender nor any Receiver will be liable to account to the Chargor as mortgages in
possession by reason of entering into possession of any of the Secured Property, nor for any
cost, loss or liability on reaiisation, nor for any default or omission for which a morigagee in
possession might be liable,

Tacking

The Security created by this Deed is intended to secure any further advances which the Lender
is cbliged to make under the Finance Documents.

Discretion of the Lendar

The Lender is entitled to exercise its rights, powers and discretions under this Deed in

accordance with the terms of the Finance Documents and the Chargor has no right 1o control

or restrict the Lender's exercise of any of its rights, powers or discretions under this Deed.

Liability for loss and damage

Neither the Lender nor any Receiver will be liable to the Chargor for any ioss or damage

incurred by the Chargor arising out of the exercise of their respective powers or any attempt

or failure to exercise those powers.

Chargor’s indemnity

The Chargor agrees with the Lender to indemnify the Lender and any Receiver in respect of

10.8.1 any costs, expenses and liabilities incurred in relation to the exercise of the powers
of the Lendsr or the Receiver or any atternpt or failure to exercise any powers under
or in connection with this Deed; and

10.5.2 anything done or omitted to be done in the exercise or purported exercise of the

powers under this Deed or under any appointment duly made under the provisions
of this Deed.
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SAVING PROVISIONS
Reinstatement

If, at any time, there has been a release, seftfement or discharge of the Charger's obligations
under this Deed and, as a consequence of any Insclvency Event or for any other reason:

11.1.1 any payment made io any person in respect of any of the Secured Liabilities is
required to be repaid; and/or

11.4.2 any Security {or other right) held by the Lender in respect of any of the Secured
Liabilities (whether under this Deed or otherwise} is declared void, is set aside or
is otherwise affected,

then the Chargor’s obligations under this Deed will continue in effect as if there had been no
such release, setllement or discharge and as if the relevant payment had not been made
andior {as applicable) the relevant obligation or Security (or other right) had not been so
affected and accordingly (but without limiting the Lender's other rights under this Deed) the
Lender will be entitied to recover from the Chargor the value which the Lender has placed
upon such Security (or other right} or the amount of any such payment as if such release,
settlement or discharge had not occurred.

Avoidable payments

If the Lender, acting reasonably, considers that any amount paid by or on behalif of the Chargor
in respect of the Secured Liabiiities is capable of being avoided, set aside or ordered {o be
refunded or reduced for any reason then, for the purposes of this Deed, such amount will not
be considered to have been imevocably paid.

Waiver of defences

The obligations of the Chargor under this Deed and the Security created by this Deed will not
be affected by any act, omission, matter or thing which, but for this Clause 11.3, would reduce,
release or prejudice any of its obligations under this Deed or the Security created by this Deed
{without limitation and whether or not known to it or the Lender) including;

11.31 any time, waiver or consent granted to, or compasition with, the Chargor, or other
person or the release of any such composition or arrangement;

11.3.2 the taking, variation, compromise, exchange, renewal or release of, or refusal or
nieglect to perfect, take up or enforee, any rights against, or security over assets of,
the Chargor, or other person or any non-presentation or non-observance of any
formality or other requirement in respect of any instrument or any failure to realise
the full value of any secunty;

11.3.3 any incapacity or lack of power, authority or legal personality of or dissolution or
change in the members or status of the Chargor, or any other person;

11.3.4 any amendment, novation, supplement, extension, restatement (however
fundamental and whether or not more onerous) or replacement of any Finance
Document or any other document or security including without limitation any
change in the purpose of, any extension of or any increase in any facility or the
addition of any new facility under any Finance Document or other document or
security;

11.3.85 any unenforceability, illegality or invalidity of any obligation of any person under
any Finance Document or any other document or security; or

11.3.6 any insoivency or similar proceedings.
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Chargor Intent

Without prejudice to the generality of Clause 11.3 (Waiver of defances), the Chargor exprassiy
confirms that it intends that the Security created by this Deed shall extend from fime to time to
any (however fundamental) variation, ingrease, extension or addition of or to any of the
Finance Documents andfor any facility or amount made available under any of the Finance
Documenis for the purposes of or in conngction with any of the following: acquisitions of any
nature; increasing working capital; enabling distributions io be made; carrying out
rastructurings; refinancing exisfing faciiities; refinancing any other indebtedness; making
faciliies available to new borrowers; any other variation or extension of the purposes for which
any facility or amount might be made available fram time to time and any fees, costs and/for
expenses associated with any of the foregoing.

Immediate recourse

The Chargor waives any right it may have of first requiring the Lender {or any trustee or agent
on its behalf) to proceed against or enforce any other righis or security or claim payment from
any person before claiming from the Chargor under this Deed. This waiver applies irrespective
of any law or any provision of a Finance Document to the confrary.

Appropriations

Until all amounis which may be or become payable by the Chargor under or in connection with
the Finance Documenis have been irevocably paid in full, the Lender (or any trustee or agent
on its behalf) may:

11.6.1 refrain from applying or enforcing any other moneys, security or rights held or
received by the Lender (or any trustee or agent on its behalf) in respect of those
amounts, or apply and enforce the same in such manner and order as it sees fit
(whather against those amounts or otherwise) and the Chargor shall not be entitled
1o the benefit of the same; and

11.6.2 hold in an interest-bearing suspense account any moneys received from the
Chargor or an account of the Chargor's liability under this Deed.

CHANGES TO THE PARTIES
Mo assignment by Chargor

The Chargor may not assign, transfer or otherwise dispose of all or any of its rights, cbligations
or benefits under this Deed.

Assignment by Lender

The Lender may assign any of its rights or transfer any of #ts rights, benefits or obligations
under this Deed in accordance with the terms of the Finance Documents.

MISCELLANECUS

The iliegality, Invalidity or unenforceability for whatever reason of any provision of this Deed in
any jurisdiction, shall not affect the legality, validity or enforceability of that provision in any
other jurisdiction or the legality, validity or enforceability of the remaining provisions in any
jurisdiction.

This Deed shall take effect as a deed even if it is signed under hand on behalf of the Lender.
Mo fallure to exercise, nor any delay in exercising, on the part of the Lender, any right or

remedy under this Deed shall operate as a waiver, nor shall any single or partial exercise of
any right or remedy prevent any further or other exercise or the exercise of any other right or
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remeady. The rights and remedies provided in this Deed are cumulative and are not exciusive
of any right or remedies provided by law.

NOTICES

Clause ,E{ 5}1 of the Facility Lefter shall apply fo any communication or notice 1o be made under
or in conneetion with this Deed.

COUNTERPARTS

This Deed may be executed in any number of counterparts, and this has the same effect as if
the signatures on the counterparts were on a single copy of the Deed.

GOVERNING LAW

This Deed and any non-contractual obligations arising out of or in connection with any of them
are governed by English law.

JURISDICTION

The counts of England and Wales have exclusive jurisdiction o setlle any dispute arising out
of or in connection with this Deed (including a dispute regarding the existence, validity or
termination of this Deed or any non-contractual obligations arising out of or in connection with
it) {a “Dispute”).

The Parties agree that the courts of England and Wales are the most appropriate and
convenient courts to seitle any Dispute and accordingly no Party will argue to the contrary.

This Clause 17 is for the benefit of the Lender only. As a result, the Lender shall not be
prevented from taking proceedings relating to a Dispute in any other courts with jurisdiction.
To the extent allowed by law, the Lender may take concurrent proceedings In any number of
jurisdictions.

This Deed is executed as a deed and delivered on the date stated at the beginning of this Deed.
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SCHEDULE 1

Detalls of Secured Propenty

Part
Real Property

Address!descrlpﬂon oftha Real Property Title number

Land at Chanc:ery Cottage, Llnton Road Gorsley, Herefurdshlre B _HE70210
| HR8 78H

Part i
Transaction Documents

| Brief description of agreement . | Dafsof .

Dlrect Autos Senﬂclng (Holdlngs)
Lid

Transfer of Land at Chancery Cottége,
1 Linton Road, Gorsley, Hergfordshire
HRS 73H
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SCHEDULE 2
Part I - Notice of Assignment of Transaction Documents
[Name of Countertparty]
[insert address]
[DATE]
Dear Sirs,

Debenture dated [insert dafe] between [insert name of Chargor] (Chargor) and Julian Hodge Bank
Limited (Lender) (Debanture)

We refer to the [inserf details of contract] (Contract).

This letter constitutes notice to you that under the Debenture we have assigned, by way of security, to
the Lender all our rights in respect of the Contract,

We confirm that:

= We will remain liable ynder the Contract to perform all the obligations assumed by us under the
Contract.

»  Neither the Lender nor any recelver or delegate appointed by the Lender will at any time be under
any obligation or Hability to you under or in respect of the Contract.

Neither the Debenture nor this nofice releases, discharges or otherwise affects your liability and
obligations in respect of the Contract.

Subject to the above, we will remain entitied to exercise all our rights, powers and discretions under the
Contract and you may continue to deal with us in ralation to the Contract and give notices under the
Contract to us unless and until you receive written notice to the contrary from the Lender. Thereafter, all
such righ{s, powers and discretions shall be exercisable by, and you must give natice to and make all
payments to, the Lender or as it direcis and we will cease to have any right 1o deal with you in relation
o the Contract and you must deal only with the Lender.

Please note that we have agreed that we will not amend or waive any provision of or terminate the
Contract without the prior written conssent of the Lendear.

The instructions in this notice may only be revoked or amended with the prior written consent of the
Lender.

Please confimm that you agree to the terms of this notice, and io act in accordance with its provisions,
by sending the attached acknowledgement to the Lender at Cne, Central Square, Cardiff CF10 1FS,
marked for the attention of | 1. with a copy to us.

This notice, and any dispute or ¢laim (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.

Yours sincersly,

[insert name of Chargor]
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Part Y - Form of acknowledgement

Julian Hodge Bank Limited
One, Central Square
Cardiff

GF10 1F5

[DATE]

Diear Sirs,

Dabenture dated [insart dete] between [insert name of Chargor) {Chargor) and Julian Hodge Bank
Limited {Lender) {Dehenture)

We confirm receipt from the Chargor of a notice (Notice) dated [inserf defe] of an assignment, by way
of security, of afl the Chargor's rights under [insert details of the Confraci] {Contract).

We confirm that:

+ Wa accept the confirmations and instructions contained in the Notice and agree to comply with the
Notice,

¢ There has been no amendment, waiver or release of any rights or interests in the Centract since the
date of the Contract.

e e will not cancel, avoid, release or otherwise allow the Contract to lapse without giving the Lender
at least 30 days’ prior written notice.

# We have not, as ai the date of this acknowledgemeant, received notice that the Chargor has assigned
its rights under the Contract to 2 third party, or created any other interest (whether by way of security
or otherwise) in the Contract In favour of a third party.

+ The Lender will not in any circumstances have any liability in relation to the Contract.

+  The Contract shail not be renderad void, voidable or unenforceable by reasen of any non-disclosure
by the Lender.

This letier, and any dispute or claim {(including non-contractual disputes or claims) arising out of or in

connection with it or its subject matier or formation, shall be governed by and construed in accordance
with the law of England and Wales.

Yours sincerely,

{insert name of Counterparty]
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SCHEBULE 3
Netice and acknowledgement - insurance Policy

Part |- Form of notice

[Name of insurer]
[insert address]

[DATE]

Dear Sirs,

Debenture dated [inserf date] between [inserf name of Chargor] and Julian Hodge Bank Limited
{Lender} {Debenture)

We refer to the [describe the insurance policy and number] (Policy).

This |etter constitutes notice 1o you that under the Debenture we have assigned to the Lender, by way
of security, all our rights in the Policy, including all claims, the proceeds of all claims and all retumns of
premium in connection with the Policy.

We irrevocably instruct and authorise you to:

+ Name the Lender as composite insured in respect of its own separate insurable interest under the
Paolicy (except in relation to public liability and third party liability insurance).

= Name the Lender as first loss payee {other than in respect of any claim under any public liability and
third party liability insurances).

+  Comply with the terms of any written instructions received by you from the Lender relating 1o the
Palicy, without notice or reference o, or further authority from, us and without enquiring as to the
justification or the validity of those instructions.

= Hold ali sums from time to time due and payabie by you to us under the Pdlicy o the order of the
Lender.

=  Pay, or release, all monies to which we are sntitled under the Policy to the Lender, or to such
persons as the Lender may direct.

-+ Disclose information in relation to the Policy to the Lender on request by the Lender.

Neither the Debenture nor this notice releases, discharges or otherwise affects your liability and
obligations in respect of the Policy.

Subject to the foregoing, you may continue to deal with us in relation to the Policy until you receive
written notice to the contrary from the Lender. Thereafter, we will cease to have any right to deal with
you in relation to the Policy and you must deal only with the Lender.

The instructions in this notice may only be revoked or amended with the prior written consent of the
Lender.

Please confirm that vou agres to the terms of this notice and to act in accordance with its provisions by

sending the attached acknowledgement to the Lender at One, Central Square, Cardiff CF10 1FS, for
the attention of [ ], with a copy 1o us.
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This notice, and any dispute or claim {including non-confractual disputes or claims) arising out of or in
connection with it or its subject matter or formation, shail be governed by and construed in accordance
with the law of Engiand and Wales.

Yours sincerely,

linserf name of Chargor}
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Part Il - Form of acknowledgement

Julian Hodge Bank Limited
One, Central Square
Cardiff

CF10 1FS

[DATE]
Dear Sirs,

Dekenture dated [inser? date] between [insert name of Chargor] {Chargor) and Julian Hodge Bank
Limited {Lender} (Debenture)

We confirm receipt from the Chargor of a notice (Notice) dated [inser date] of an assignment by way of
security, to the Lender, of all the Chargor's rights in [describe inaurance policy and number] (Policy),
including all claims, the proceeds of all claims and all returns of premiums in connection with the Policy.

We confirm that:

& We accept the instructions and authorisations contained in the Notice and agree to comply with the
Notice.

=  We have named the Lender as compasite insured in respect of its own separate insurable interest
under tha Policy and as first loss payes {except in relation to public liabiiity and third party liability
insurances).

+ There has been no amendment, walver or release of any rights or interesis in the Policy since the
date the Policy was issued.

&  We have not, as at the date of this acknowledgement, received notice that the Chargor has assigned
its rights under the Policy to a third pasty, or created any other interest (whether by way of security
or otherwise) in the Policy In favour of a third party.

#  The Policy contains the following standard commercial terms:

{i) a non-invalidation and nen-vitiation clause under which the insurances will not be
vitiated or avoided as against any insured party as a result of any ¢ircumstances
beyond the control of that insured party or any misrepresentations, non-disclosure,
or breach of any policy term of condition, on the part of any insured party or any
agent of any insured party;

(it} a waiver of the rights of subrogation of the insurer as against the Chargor, the
Lender and the tenants of the relevant property; and

(iii} the insurers must give at least 30 days' notice to the Lender if any insurer proposes
to repudiate, rescind or cancel any insurance, to treat it as aveided in whole or in
part, {0 freat it as expired due to non-payment of premium or ctherwise decline any
valid claim under it by or on behaif of any insured party and must give the Lender
the opportunity to rectify any such non-payment of premium within the notice
pericd.

» The Lender will not have any liability for any premium in relation to the Policy unless it has expressiy
and specifically requested to be made liable in respect of any increase in premium or unpaid
premium in respect of the Palicy.

This letter, 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.
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Yours sincerely,

linsert name of insurer]
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SCHEDULE 4
Notice and acknowledgement - bank account
Part } - Form of notice

[Name of Account Bank]
[insert address of Account Bank]

[DATE]

Dear Sirs,

Debenture dated [insert date] between [insert name of Chargor] and Julian Hodge Bank Limited
{Lender) {Debenture}

This lstter constitutes notice to you that under the Debenture we have assigned, by way of security to
the Lender, 2l monies from time io time standing to the credit of the account held with you and
detailed below {Account), together with all other rights and benefits accruing tc or arising in
connection with the Account {including, but not limited to, entilements to interest):

Name of Account: [NAME OF ACCOUNT]

Sort code: [SORT CODE]

Account number: [ACCOUNT NUMBER]

We irrevocably instruct and authorise you to:

» Disclose to the Lender any information relating to the Account requested from you by the Lender.

#  Comply with the terms of any written notice or instructions relating to the Account received by you
from the Lender.

+ Following written notice to you from the Lender that the Debenture has become enforceable, to
hold all sums from time to time standing to the credit of the Account to the order of the Lender.

+ Foliowing written notice fo you from the Lender that the Debenture has become enforceabls, pay
of release all or any part of the monies standing to the credit of the Account in accordance with the
written instructions of the Lender.

We are permitted to withdraw any amount from the Account without the prior written consent of the
Lender unless and until you receive a notice from the Lender to the contrary stating that we are no
longer permitted to withdraw any amount from the Account without its consent.

We acknowledge that you may comply with the instructions in this notice without any further
permission from us.

The instructions in this notice may only be revoked or amended with the prior written consent of the
Lender.

This notice, and any dispute or claim (including non-contractual disputes or claims) arising out of orin

connection with it or its subject matter or formation, shall be governed by and construed In accordance
with the law of England and Wales.
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Please confirm that you agree o the terms of this notice and t¢ act in accordance with s provisions by
ssnding the attachad acknowledgemsant to the Lender at Ons, Central Square, Cardiff CF10 1F8, for
the attentlon of [ ], with a copy fo us.

Yours sinceraly,

{insert name of Chargor
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Part Il - Form of acknowledgement

[On headed nofepaper of the bank, financial institufion or other person|
Julian Hodge Bank Limited

Qne, Central Square

Cardiff

CF101FS

[DATE]

Dear Sirs,

Debenture dated [inser? date] between [inserf name of Chargor] (Chargor) and Julian Hodge Bank
Limited {Lender) (Debenture)

We confirm receipt from the Chargor of a notice (Nofice) dated [insert date] of an assignment by way
of security, ta the Lender, of all the Chargot's rights in the account detailed below (Account), together
with all other rights and benefits accruing to or arising in connection with the Account {including, but
not limited to, entitlements to interest):

Mame of Account: [NAME OF ACCOUNT]

Sort code: [SORT CODE]

Account number: [ACCOUNT NUMBER]

We confirm that we:

= Accept the instructions contained in the Notlice and agree to comply with the Notice.

*  Following wiitten notice from you confirming that the Debenture has become enforceable, will not
permit any amount to be withdrawn from the Account without your prior writien consent.

» Have not received nolice of the interest of any third party in respect of the Account.

» Have neither claimed nor exercised, nor will claim or exercise any security inferest, set-off,
counter-claim or other right in respect of the Account.

= Wili comply with any notice we may receive from you in respect of the Account.

This letter, 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, shail be governed by and construed in accordance
with the law of England and Wales.

Yours sincerely,

YT+ 41T o S

linsert name of Bank, Financial Institution or other person)
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Execution page

The Chargor

Executed as a deed by

EVERGREEN DEVELOPMENTS ]
HOLDINGS LTD

acting by one direcior In the presence
of:

e ANDAETD  CRs A

Witness signature;

Witness name:

K RICKERBYS
Witness address: HARRIES{J& GL&%CRGSS
Qvermss House, Rass Ptk
Ross On Wye HRS i
The Lender T (14080 562377
£ 01089 565961
Executed as a deed by )]
JULIAN HODGE BANK LIMITED 1
acting by its duly authorised attorney T ieternerereesneties e s Fe e vt g e s e

Authonsed attorney
in the pressnce of:

Witness signature:
Withess name:

Witness address:

Witness occupation:

and iis duly authorised attorney }

¥

F et e e et s kb et
in the presence of: Authorised attorney

Withess signature:

Witness name;

Witness address:

Witness occupation:
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Dated: 1 ﬁoauc’f 20723 2023

{1} EVERGREEN DEVELOPMENTS HOLDINGS LTD as Chargor

{2} JULIAN HODGE BANK LIMITED as Lender

Debenture

G:2803854v1

We hereby certify that this is a true and
accurate copy.of the original.

Dated this % day olfgunT 202

GELDARDS LLP R
4 CAPITAL QUARTER

TYNDALL STREET

CARDIFF CF10 4BZ
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DEBENTURE {DEVELQOPMENT) - ENGLISH COMPANY

THIS DEED is made on 2 A\a\]@'{ l@B belween;

(1)

(2}

1.

1.1

EVERGREEN DEVELOPMENTS HOLDINGS LTD registered in England and Wales
(registered number 14687814) at Cleeve Mill Garage, Cleeve Mill Business Park, Newent
GL18 1EF (the “Chargor™); and

JULIAN HODGE BANK LIMITED, registered in England and Wales (registered number
00743437} of Gne Ceniral Square, Cardiff, South Glamorgan, CF10 1PS (the "Lender").

DEFINITIONS AND INTERPRETATION
Definitions
in this Dead:

“Acquisition Documents” means any saie and purchase agreement, the Transfer and any
other documents entered into or to be entered into by the Chargor in respect of the acqguisition
of the Property, including, without limitation, those set out in Part I of Schedule 1.

*Bank Account’ means all current, deposit or other accounis maintained by the Chargor with
any bank, financial institution or other person.

“Book Debis” means, in relation {o the Chargor, all book and other debts, revenues and
monetary claims of or owing to, or other amounts racoverable or receivable by, the Chargor
and any rights or claims of the Chargor in respect of such debts, revenuss and monetary
claims,

“Construction Document” means any building contracts, professional appointments,
collateral warranties, sub-coniracts, performance bonds, guarantees and other contracts
entered into or to be entered into by and/or in favour of the Chargor in respect of the Property,
including {without limitation), those set out in Part i of Schedule 1.

‘Delegate’ means any delegate, agenti, attorney or co-tfrustee appointed by the Lender.
“Expenses” means all fees, discounis, commissions and other banking charges, legal and

professional fees and unpaid interest and all other expenses and costs, on a full indemnity
hasis, together with value added tax, incurred in connection with;

(a) the Secured Property;

(b) the preparation, negotiation and creation of this Deed;

{s}] taking, perfecting, enforcing or exercising any power under this Deed; or

(d) aDny greach of any provision of and the protection, realisation or enforcement of this
ead.

‘Facility Letter” means the ioan facility letter (incorporating the Terms) daled on or around
the date of this Deed between the Borrower and the Lender and any other agreements from
time to time entered into between the Chargor and the Lender for the provision of loan or other
facilities to the Chargor.

"Floating Charge Asset” means, at any time, any Secured Property which, at that time, is the
subject of the floating charge created by this Deed.

“Headlease” means a lease under which the Chargor holds title to all or any part of the
Property.

“Insolvency Act” means the Insolvency Act 1886,
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“Insolvency Event” means any corporate action, legal procasdings or other procedure or siep
is taken in relation to;

{a) the suspension of payments, a moratorium of any indebledness, winding-up,
dissolution, administration or reorganisation (by way of voluntary arrangement,
scheme of arrangement or otherwise) of the Chargor,;

(b} a composition, compromise, assignment or arrangement with any craditor of the
Chargor;

{c) the appointment of a liquidator, receiver, administrative receiver, administrator,
compulsory manager or other similar officer in respect of the Chargor or any of iis
assets; or

{d} the enforcement of any Security over any assets of the Chargor,

or any analogeus procedure or step is taken in any jurisdiction.

“Insurance Policy” means any coniract or policy of insurance in which the Chargor may at
any time have an interest relating to any Secured Property.

“Insurance Proceeds” means the proceeds of any Insurance Policy.

“Intelectual Property” means {a} all rights in confidential information, copyright and like
rights, database rights, design rights, rights in design, knowhow, rights in inventions, patents,
service marks, trademarks and all other intellectual properly rights and interests, whether
registered {or the subject of an application for registration} or un-registered and {b) the benefit
of any applications and rights to use such assets, in each case throughout the world now and
in the future.

“investments” means all stocks, shares, bonds, securities or investmenis owned by the
Chargor,

“Lease” means any lease, agreement for lease, licence or other cccupational interest subject
to which the Chargor's interest in the Property is held now or in the future including any
guarantee and rent depasit arrangements entered into under the terms thereof.

“LPA" means the Law of Property Act 1925.

“Party” means a party to this Deed.

“‘Quasi-Security” means an arrangement or fransaction whereby the Chargor:

(a) sells, transfers or otherwise disposes of any of its assets on terms whereby they
are or may be leased to or re-acquired by the Chargor;

() sells, transfers or otherwige disposes of any of its receivables an recourse terms;

{c) enters into any arrangement under which money or the benefit of a bank or other
account may be applied, set-off or made subject to a combination of accounts; or

{d} enters inta any other preferential arrangemsnt having & similar effect,

in circumstances where the arrangement or transaction is entered into primarily as 8 method
of raising Finangial Indebtedness or of financing the acquisition of an assst.

"Real Property” means:

{a) all estates or interests in any freehold or leasehold property;
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() any buildings, fixtures, fittings, fixed plant or machinery at any time situated on or
forming part of that property;

{c) ali easements, rights, agreements and other benefits in respect of that property;
and

{d) the benefit of any covenants for titie given or entered intc by any predecessor in

title of the Chargor in respect of that property,
"Receiver’ means a receiver or receiver and manager or administrative receiver of the whole
or any part of the Secured Properly {whether sole, joint and/or several and including any
substitute).

“Related Rights” means, in relation to any asset:

(a) the proceeds of sale of any part of that asset:

{b) all rights under any licence, agreement for sale, agreement for lease, leases or
licence in respect of that asset (including any right 1o any rent or licence fee
payment);

{9] all rights, powers, benefits, claims, coniracts, warranties, remedies, Security,

guarantees, indemnities or covenants for title in respect of that asset;

{d) the benefit of afl Authorisations in respect of, or the Chargor's use of, that assel;
and
{e) all monies and proceeds paid or payable in respect of that asset,

both present and future {including ail rights against any trustes, nominee, fiduciary or clearing
system).

“Rental Income” means the aggregate of all amounts paid or payable to or for the account of
the Chargor in connection with the letting, licence or grant of other rights of use or sccupation
of any part of any Real Property, including each of the following amounts:

{a) rent, licence fees and equivalent amounts paid or payable;

{s)] any sum received orf recelvable from any deposit held as security for performance
of a tenant's obligations;

{c) a sum equal to any apportionmant of rent allowed in favour of the Chargor;
{d) any other moneys paid or payable in respect of occupation and/er usage of that

Real Property and any fixture and fitting on that Real Property including any fixture
or fitting on that Real Property for display or advertisement, on licence or atherwise;

{e) any sum paid or payable under any policy of insurance in respect of loss of rent or
interest on rent;

) any sum paid or payable, or the value of any consideration given, for the grant,
surrender, amendment, supplement, waliver, extension or release of any Lease;

{g) any sum paid or payable in respect of a breach of covenant or dilapidations under
any Lease;

{h) any sum paid or payable by or distribution received or receivable from any

guarantor of any tenant under any Lease;
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(B any amount paid or pavable to the Chargor by any tenant under a Lease or any
other occupier of that Real Property, by way of VAT or confribulion to ground rent,
insurance premium, the cost of an insurance valuation, a service or other charge
in respect of the Chargor's costs in connection with any management, repair,
maintenance or similar obligation or in providing services to a tenant of, or with
respect to, that Real Property or a reserve or sinking fund; and

(i} any interest paid or payable on, and any damages, compensation or seitlement
paid or payable in respect of, any sum referred io above less any related fees and
expenses Incurred (which have not been reimbursad by another person) by the
Chargor.

“Sale Agreement” has the meaning given to such term in the Facility Letter.

“Secured Liabilities” means all present and future obligations and liabilities {whether actual
or contingent, whether owed jointly or with any other person, whether as principal or surety or
in any other capacity whatsoever) due, owing or incurred (before or after demand) of the
Chargor to the Lender in any manner, together with inferest (both before and after judgment)
up to the date of payment at such rates and on such terms as may be agreed together with
fees and other expenses and charges and all legal and other costs in relation to any such
liahilities.

*“Secured Property’ means the assets, property, rights and revenues of the Chargor which
from time to time are, or are expressed to be, the subject of any Security created by this Deed.

“Terms™ has the meaning given to it in the Facility Letter.

“Transaction Document” means:

(a) where applicable each Acquisition Document;

(b} each Consiruction Document,

{c} where applicable each Lease;

{d) where zpplicable each Sale Agreement;

(e} where applicable each Headlease; and

{fy any other document listed or described in Part il of Schedule 1.

“Transfer” means the Land Registry Form TR1 and/or any other instrument of ransfer by
which the Properly is, or is lo be, fransferred to the Chargor.

Construction

1.21 Unless the contrary intention is expressed, all defined terms in the Fagility Letter
have the same meaning in this Deed.

1.22 The interpretation provisions set out in paragraph 8.2 of the Terms shall apply
equally to this Deed mutalis mutandis,

1.2.3 If any provision of this Deed shall conflict with any term of the Facility Letter then
the relevant tarm of the Facility Letter shall prevall.

1.2.4 Urnless a contrary indication appears, any reference in this Deed io:
1.2.4.1 the “Lender”, the "Charger” or any “Party” shall be construed so as

to include s successors in title, permited assigns, permitted
assigness and permitted transferees;
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3.4
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1242 an account is a reference to that account as re-designated, re-
numbered, substituted or replaced from time to tims;

1.24.3 a tenant of any property includes any sub-tenant, licensee or other
user or occupier of that property;

1.2.5 Where this Deed includes the words including, in particular or otherwise (or
similar words or phrases), the intention is to stale examples and not to be
exhaustive.

128 References to any Security created by this Deed are to be deemed to include

such Security created or intended to be created, constituled, given, made or
extended by, under or evidenced by this Deed.

127 References to indemnify means to indemnify against all actions, claims, demands
and praceedings taken or made against the Lender or any Receiver and all costs,
damages, expenses, liabilities and losses incurred by the Lender or any Receiver.

Incorporation of other terms

The terms of the other Finance Docutnents and of any other agreement or document between

any of the parties to this Desd are incorporated into this Deed to the extent required to comply

with sectian 2(1) of the Law of Property (Miscellaneous Provisions) Act 1889.

Third party rights

1.4.1 Linless expressiy provided to the contrary in this Deed, a person wha is not a party
to this Deed has no right under the Contracts (Rights of Third Pariles) Act 1999
{the "Third Parties Act”) to enforce or enjoy the benefit of any term of this Deed.

1.4.2 Notwithstanding any term of this Deed, the consent of any persen who is not a
party to this Deed is not required to rescind or vary this Deed at any time.

143 Any Receiver or Delegate may, subject to this Clause 1.4 and the Third Parties
Act, rely on any clause of this Deed which expressly confers rights onit.

COVENANT TO PAY

The Chargor, covenants with the Lender to pay or discharge the Secured Liabilities in the
manner provided for in the Finance Documents.,

GRANT OF SECURITY
Mortgage
The Chargor charges by way of legal mortgage:

3.11 all its Real Property described in Part | of Schedule 1 (Details of Secured Property);
and

3.1.2 all its otner Real Property {if any} as at the date of this Deed.
Fixed charges
The Chargor charges by way of fixed charge:

3.21 all its Real Property acquired after the date of this Deed:;
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3.22

3.23

3.24

325

3.286

327

3.2.8

3.29
3.2.10
3.2.11

3.2.12

3.2.13
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all fixtures, fittings, plant, machinery, manuals and other chatiels present and future
in respect of any Secured Property and all guaraniees and warranties in respect of
any of them;

all its Insurance Policles and Insurance Proceeds, to the extent not effeciively
assigned undsr Clause 3.3 (Assighmenti);

all its rights in and under any Transaction Cocuments, including any lisied in Part
I of Schedule 1 {Details of Secured Prapsity), to the extent not effectively assigned
under Clause 3.3 (Assignment);

all Rental income to the extent not effectively assigned under Clause 3.3
{Assignment);

all its Net Sale Proceeds, to the extent not effectively assigned under Clause 3.3
{Assignment);

ali its Bank Accounts maintained with any bank, financial institution or other persen
and all monies (Including interest) at any time standing to the credit of such account
to the extent not effectively assigned under Clause 3.3 {Assignment),

all its Book Debts, to the extent not effectively assigned under Clause 3.3
{Assignment);

all its Investments;
all its goodwill and uncalled capital;
ail its Inteflectual Property;

ali and any agreemenis to which it may be parly, to the extent not effectively
assigned under Clause 3.3 (Assighment); and

all Related Rights In respect of the above.

3.3 Assignment

The Chargor assigns by way of security:

3.3.1

3.3.2

3.3.3

3.34

335

3.3.6

3.3.7
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all its Insurance Policies and Insurance Proceeds;

all its rights in and under the Transaction Decuments {including, without limitation,
with respect to any Lease, the right te receive any Renlal Income under that
Lease);

ali Net Bale Proceeds;

all its Bank Accounts maintained with any bank, financial institution or other person
and all monies (including interest) at any time standing to the credit of such
account;

all its Book Debts;

any other agreement ta which it is a party which has been given in the Chargor's
favour or of which it has the benefit; and

any agresment In, under or to which it has any right, benefit or interest in by virlue
of the Third Parties Act; and



3.4

3.3

3.6

3.7

3.8

4.1
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3.3.8 all Related Rights in respect of the above,

Floating charge

341 The Chargor charges by way of floating charge all its assets and undertaking not
at any time effectively morigaged under Clause 3.1 (Mortgage), charged under
Clause 3.2 (Fixed charges} or assigned under Clause 3.3 (Assignment).

34.2 Paragraph 14 of Schedule B1 of the Insolvency Act applies 1o the floating charge
created by this Deed.

General

All Security created by this Deed:

3.81 is created in favour of the Lender;

3.5.2 uniess specifically stated otherwise, is created over the present and future assets
of the Chargor to the extent of its rights, title and interest in, under and to such

assets at any time; and

3.5.3 is created with full tile guarantee in accordance with the Law of Property
{Miscellaneous Provisions) Act 1894,

Continuing security

The Security created by this Deed is continuing security for the payment and discharge of the
Secured Liabilities. The provisions of this Deed will apply at all times:

2.6.1 regardiess of the date on which any of the Secured Liabilities were incurred;
362 notwithstanding any intermediate payment or discharge; and
3.63 in respect of the full amount of the Secured Liabilities at the relevant fime even if

the amaount of the Secured Liabilities had previously been less than that amount or
had been nil at any time.

Additional security

The Security created by this Deed is in addition to and is not in any way prejudiced by any
other guarantee or security now or subseguently held by the Lender. No prior Security held by
the Lender over the whole or any of the Secured Property will merge with the Security created
by this Deed.

Vaiidity of details of Secured Property

The fact that incorrect or incomplete detalls of any Secured Property are included or inserted
in any Schedule will not affect the validity or enforceability of the Security created by this Deed.

CONVERSION OF FLOATING CHARGE

Conversion by notice

The Lender may, by notice to the Chargor, erystaliise and convert the fioating charge created
by the Chargor under this Deed into a fixed charge over any or all of the Chargor's Floating

Charge Assets if;

4.1.1 a Default occurs which is continuing;
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4.2

4.3

5.1

5.2
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4.1.2 the Lender becomes aware of any intention or proposal to appoint a liquidator,
receiver, administrative receiver, adminisirator, compuisory manager or other
similar officer in respect of the Chargor or any of iis assets; or

41.3 the Lender considers that any Floaiing Charge Asset is in danger of being seized,
attached, charged or sold under any legal process, or such assets are otherwise in
jeopardy.

Automatic conversion

421 The floating charge created by the Chargor under this Deed will automatically
crystallise and convert into fixed charges over the relevant Ficating Charge Assels
if:

4.2.11 any Insclvency Event occurs;

42.1.2 the Chargor creates or purports to create any Security or Quasi-
Security over any Secured Property in breach of any of the Finance
Dacuments;

4213 any person levies {or attempis to levy) any distress, attachment,
execution, or other process against all or any part of the Secured
Property; or

4214 the Chargor disposes, or attempts to dispose of, all or any part of

the Securad Property (other than Secured Property that is only
subject to the fioating charge whilst it remains uncrystallised).

Part A Moratorium

4.3.1 Subject to Clause 4.3.2 below, no floating charge created by this Deed will crystallise
and convert into a fixed charge solely by reason of a2 moratarium being obtained under
Part A1 of the insolvency Act {or anything being done with a view to obtaining a
moratorium).

4.3.2 Clause 4.3.1 above does not apply to a floating charge referred to in section A52(4) of
Pari A1 of the Insolvency Act.

UNDERTAKINGS

The undertakings in this Clause 5 remain in force from the date of this Deed for s¢ long as any
Sacured Liabilities are outstanding to the Lender.

Megative pledge

The Chargor may not create or permit to subsist any Security over any of its assets, other than
any Security created under a Finance Document and in favour of the Lender, except with the
prior written consent of the Lender.

Disposals and dealings

The Chargor shall not enter into a zingle transaction or a series of transactions (whether
related or not} to sell, transfer, grant, lease, licence, enter into any agreement for lease, accept
a surrender or atherwise dispose of any of its assets or the Property or create or grant {or
purport to create or grant) any interest in the Secured Property in favour of a third party, without
the consent of the Lender, other than as expressly permitted under the terms of the Fadility
Letier.
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5.3

5.4

8.5

5.6

5.7

5.8

5.9

5.10
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Insurance of the Property

53.1 The Chargor is to insure the buildings and fixed plant, machinery and fixiures
forming part of the Secured Property in accordance with, and upon the terms of,
the Facility Letter.

532 if title to any Real Properly is leasehold and insurance of the Property is the
obligation of the landlord of the Real Property under the Lease then, if the Chargor
procures due compliance by the landlord with its insuring obligations under the
Lease, the Chargor will be deemed to have complied with its obligations under
Clause 5.3.1 in relation to the Real Property.

Repair and condition of the Property

Except for that part of the Property being developed in accordance with the Facility Letter, the
Chargor is to keep all bulldings, plant, machinery, fixtures and fittings on the Property and
ensure that the Secured Property is in, and maintained in good substantial repair and condition
and, as appropriate, in good working order.

Rights of access

The Chargor is to permit the Lender, any person appointed by the Lender and any Receiver,
without the Lender becoming liable fo account as morigagee in possession (at reasonable
times and on reasonable notice) to enter and remain on the Properly and Davelopment with
or without workmen or plant and materials to carry out any inspection, survey or vaiuation of
the Secured Property or Development or 10 asceriain whether any breach of the covenanis in
this Clause 5§ have occurred and {o remedy, at the Chargor's cost, any breach of these
covenants which have occurred.

Statutory requirements

The Chargor is to comply with all statutory and other requirements affecting the Secured
Property.

Covenants and conditions

8741 The Chargor must exercise its rights and comply in afl respects with any covenant,
stipulation or obligation {restrictive or otherwise) at any time affecting the Sscured
Properiy.

57.2 The Chargor may not agree fo any amendment, supplement, waiver, surrender or

release of any covenant, stipulation or obligation {restrictive or otherwise) at any
time affecting the Secured Property {if any).

Taxes and outgoings

The Chargor is punciually to pay and indemnify the Lender and any Receiver against all
existing and future rents, taxes, rates, duties, fees, renewal fees, charges, assessments,
impositions and outgoings whatsoever, whether imposed by deed or statute or otherwise and
whether in the nature of capital or revenue and of a wholly novel character, which now or at
any time during the continuance of this Deed are properly payable in respect of the Secured
Property or by the owner or accupier of the Secured Property.

Expenses
The Chargor is to pay all Expenses due to the Lender on demand. if the Chargor does not do
s0, the Expenses will bear interest of 3% (three per cent) from and including the date of

demand {o and including the date of actual payment.

Notlces to be given by Chargor
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5.10.1 The Chargor shall serve the following notices duly exscuted on behalf of, the Chargor:

51011

5.10.1.2

5.10.1.3

5.10.1.4

on each counterparty to a Transaction Document listed in Part 1l of
Schedule 1, prompily after the date of this Deed, (unless otherwise
directed by the Lender), in the form set cut in Part | of Schedule 2
and procurs that each counterparty promptly acknowledges such
notice in the form set out in Part §i of Schedule 2;

on each insurer under an Insurance Policy, promptly upon the
request of the Lender from time to time in the form set out in Part |
of Schedule 3 and procure that each counterparty promptly
acknowledges such notice in the form set out in Part Il of Schedule
3;

on each bank, financial institution or other person {other than the
Lender} with whom the Chargor holds an Account, promptly upon
the reguest of the Lender from time to time in the form set out in Part
| of Schedule 4 and procure that each counterparty promptiy
acknowledges such notice in the form set out in Part Il of Schedule
4; and

in respect of any other asset which is subject of an assignment under
Clause 3.3 {Assignmeni}, on each counterparty to such assigned
asset, prompily upon the request of the Lender from fime to time in
the form approved by the Lender and procure that each counterparty
promptly acknowledges such netice in the form approved by the
Lender.

5.10.2 The execution of this Deed by the Chargor and the Lender shall constitute notice to the
Lender of the charge created over any Account opened or maintained with the Lender.

5.1 Secured Property

The Chargor shali;

5.11.41

8.11.2
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on the date of this Deed (in the case of its Secured Property existing on the date
of this Deed), on the date of acguisition or receipt by it of any Secured Property (in
the case of any Secured Preoperly acquired or received by it after the date of this
Deed) and, at any cther time, promptly upon request by the Lender, deposit with

the Lender:

81114

51112

5.11.1.3

all documenis of title or other evidence of ownership relating to its
Secured Property;

all stock and share certificates and all stock transfer forms relating
to the relevant Investments duly completed and executed by or on
behalf of the Chargor but with the name of the iransferee, the
ronsideration and the date left biank; and

such deeds, certificates and documents relating to its Secured
Property as the Lender may reasonably request {including copies of
all Transaction Documents, ceriified as frue copies by either a
director of the Chargor or by the Chargor's solicitors and each
Insurance Policy);

promptly upon request by the Lender affix to and maintzin on such of its plant,
machinery, fidures, fittings, vehicles or other equipment as the Lender may require,
a clearly legible identification plate stating that the asset has been charged to the
Lender, in a form acceptable to the Lender;
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5114

5.11.5
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prompily supply to the Lender such further information regarding its Secured
Property as the Lender may reasonably request;

procure the prompt observance and performance of the covenants and other
obligations imposed on the Chargor's counterparties {inciuding each counterparty
to a Transaction Document) and enforce any rights and institute, continue or
defend any proceedings relating to any of the Secured Property that the Lender
may regquire from fime to time; and

not do, or psrmit to be dons, any act or thing that would or might depreciate,
jeopardise or otherwise prejudice the security held by the Lender, or materially
dimmish the value of any of the Secured Property or the effectiveriess of the
security created by this Deed.

5.12 Real Property Restriction

The Chargor shall ensure that g restriction in the following terms is entered on the regisier of
the title of its Real Property at the Land Registry:

“MNo disposition of the registered estate by the proprietor of the registered estate is to be
registered wsthaui a wrrt%en consent signed by the proprietor for the time being of the charge

L P\u%%’r 9023,.-_dated [BA

E} in favour of Jullah Hodge Bank Limied réferred to in the

charges regsatea’ or IES mnveyancer’*

together with, where applicable, notice of any obligation on the Lender to make further
advances under the terms of the Finance Documents, The Chargor shall pay, when due and
payable, all fees, costs and expenses incurred in connection with such applications.

513 investments

5.13.1

5.13.2

5133
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The Chargor represents and warranis to the Lender as at the date of this Deed and
for so long as any Secured Liabilities are outstanding to the Lender that:

5.13.11 the constitutional documents of the Borrower do not and couid not
restrict or inhibit any transfer of the shares of the Chargor on creation
or enforcement of the security conferred by the Security Documents.

51312 the shares in the capilal of the Borrower are fully paid and are not
subject fo any option to purchase or similar rights.

The Chargor may not:

5.13.2.1 take or permit the taking of any action which may adversely affect
the value of any of its Investments, prejudice the interests of the
Lender or result in the rights atiaching to any of its Investments being
altered or diluted; or

51322 except where the Lender so requires or permits, nominate ancther
person to enjoy or exercise any of its rights in relation to any of its
Investments.

Subject to Clause 5.13.1 and any resiriction or prohibition in any Finance
Document and provided that no Event of Default is continuing, the Chargor may:

5.13.31 receive and retain all dividends or other income paid or payable in
respect of its Investments; and

513.3.2 exercise all voting and other rights attaching to its investments.
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While any Event of Default is continuing, the Chargor shall:

513.41 hold any dividends or other income received in respect of the
investments on trust for the Lender and pay such amounts info a
separate account or otherwise as the Lender may direct; and

51342 exerciss all voling and other rights attaching o the Investments as
the Lender may direct.

514 Transaction Documents

The Chargor shall {unless the Lender agrees atherwise in writing):

15.14.1

15.14.2

comply with the terms of each Transaction Document and any othar document,
agreement or arrangement comprising the Secured Property.

not, {unless the Lender agrees otherwise in writing):

15.14.2.1 amend or vary or agree to any change in, or waive any
requirement of or its rights under,;

15.14.2.2 settle, compromise, terminate, rescind or discharge {except by
performance);
15.14.2.3 abandon, waive, dismiss, release or discharge any action,

claim or proceedings against any counterparly to a Transaction
Document or other person in connection with,

any Transaction Document or any other document, agreement or arrangement comprising the
Secured Property.

515 Book Debts

The Chargor shali:

5.15.1 promptly collect each Book Debt when due for payment;

5.15.2 promptly take and pursue all action necessary to recover any Book Debis which
are not paid when due in accordance, if applicable, with any instructions from the
Lender;

5.15.3 not agree to waive, posipone, set-off or seitle 2ny Book Debt for less than par
value, other than with the prior written consent of the Lender; and

5.15.4 immediately upon receipt, pay all amounts received in respect of any Book Debis
in accordance with the application of proceeds under the terms of the Finance
Documents and, pending such payment, hold such amounts on trust for the Lender.

5.16 Further assurance
5.16.1 The Chargor shall promptly do all such acts or execute all such documents
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{(including assignments, transfers, morlgages, charges, nofices and instructions)
as the Lender may reasonably specify {and in such form as the Lender may
reasonably require):

5.16.1.1 to create, perfect, protect and maintain the Security created or
intended to be created under or evidenced by this Deed {which may
include the execution of a mortgage, charge, assignment or other
Security over all or any of the Secured Property) or for the exercise



5.7

5.18

6.1

6.2

6.3
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of any rights, powers and remedies of the Lender provided by or
pursuant to the Finance Documents or by law,;

516.1.2 to confer on the Lender, Security over any property and assets of
the Borrower Incaied in any jurisdiction equivalent or similar to the
Security intended o be cenferred by or pursuant to this Deed; andfor

5.168.1.3 {if an Event of Default is continuing) to facilitate the realisation of the
assets which are, or are infended to be, the subject of this Deed.

5.16.2 The Chargor shall take all such action as is available to it {including making all
filings and registrations) as may be necessary for the purpose of the creation,
perfection, protection or maintenance of any Security conferred or intended fo he
conferred on the Lender by or pursuant to this Deed.

Power to remedy

If the Chargor falls to peirform any abligations affecting the Secured Property under this Deed,
it must allow the Lender or its agents and contractors to enter any part of the Secured Property
and to take any action that the Lender may reasonably consider necessary or desirable to
pravent or ramedy any breach of any term or to comply with or object to any notice, and it must
immediately on request by the Lender pay the costs and expenses of the Lender or its agents
and contractors incurred in connection with any action taken by it under this paragraph 5.17.

Powaer of attorney

5.18.1 As security for the performance of iis obligations under this Deed, the Chargor
irrevocably and severally appoints the Lender, each Receiver and each Delegate
to be its attorney, with full power of substitution,

5.18.2 Each aticrney may, in the name of the Chargor and on its behalf and at its expense,
do anything which the Chargor is obliged to do under any Finance Document to
which it is a party but has failed to do or which the Lender, Receiver or Delegate
may in their absolute discretion consider appropriate in connection with the
exercise of any of their rights, powers, authorities or discretions in relation to the
Secured Property or under or otherwise for the purposes of any Finance Document
or any law or regulation.

5.18.3 The Chargor ratifies and confirms anything done by any attorney under this Clause
5.18. The Chargor agrees to indemnify each attorney against all actions, claims,
demands and proceedings taken or made against it and all costs, damages,
expenses, liabiliies and losses incurred by each attorney a5 a result of or in
connection with anything lawfully done by it under or in connection with this powsr
of attorney.

RIGHTS OF ENFORCEMENT
Secured Liabilities deemed payable

For the purpeses of all rights and powers implied by statute, the Secured Liabilities are deemed
o be due and payable on the date of this Deed.

When the Security is enforceable

The Securlty created by this Deed is enforceable at any time while an Event of Default is
continuing or, at the Lender's discretion, at the request of the Chargor.

Enforcement powers
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6.6
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At any time (a) when the Securily created by this Deed becomes enforceable or (b) following
a request by the Chargor, the Lender may, without further notice:

f.3.1 appropriate, realise or transfer, including to itself or to any other person, all or any
part of the Secured Praperty;

6.3.2 appoint one or more persons to be a Receiver of all or any part of the Secursd
Property;

6.3.3 appoint an administrator of the Chargor,;

8.3.4 exercise any of the powers, authorities and discretions conferred on mortgagees,

administrators or receivers, under the LPA, the Insolvency Act, any other legisiation
or regulation or under this Dead; andfor

6.3.5 take such further action as it sees fit to enforce all or any part of the Security created
by this Deed.

Rights in relation to a Receiver

The Lender may remove any Receiver appointed under this Deed, appoint another person as
Receiver or appoint additional Receivers. if more than one Receiver is appoiniad, the
Receivers may act jointly or severally or individually. Each Receiver will be deemed fo be the
agent of the Charger who alone will be responsible for the acts and defaults of the Receiver
and for any liabilities incurred by the Receiver. The Lender will not be responsible for any
misconduct, negligence or default of any Receiver. The Lender may fix the remuneration of a
Receiver which will be payable by the Chargor and form part of the Secured Liabilities.

Redemption of prior Security

Where there is any Security created over any of the Secured Property which ranks in pricrity
to the Security created by this Deed and:

6.5.1 the Security created by this Deed becomes enforceable; and/or
6.5.2 the holder of such other Security takes any steps o enforce that Security,

the Lender or any Receiver may, at its sole discretion and at the cost and expense of the
Chargor, redeem, take a transfer of and/ar repay the indebtedness secured by such other
Security. All amounts paid by the Lender or a Receiver under this Clause 8.5 will form part of
the Secured Liabilities.

Appropriation of payments

Any appropriation by the Lender or a Receiver under this Deed will override any appropriation
by the Chargor.

Financial collateral

68.7.1 To the extent that any of the assets morigaged, assigned or charged under this
Deed constitute “financial collateral” and this Deed constitutes a “financial collateral
arrangement” (in each case, for the purpose of and as defined in the Financial
Collateral Arrangements (No. 2} Regulations 2003 (the “FC Regulations™)), the
Lender will have the right at any time when such Security created under this Deed
is enforceable to appropriate all or any part of that financial collateral in such
manner as it sees fit in or towards the satisfaction of the Secured Liabiliies.

6.7.2 Where any financial collateral is appropriated, iis value shall be:

6.7.2.1 in the case of cash, its face value at the time of the appropriation;
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7.1
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6.7.2.2 if the financial collateral is listed or fraded on a recognised
exchange, the value at which it could have been soid on that
exchange at the time of appropriation; and

6.7.2.3 in any other case, the amount reasonably determined by the Lender
by such process as it may select, including independent valuation,

and the Chargor agrees that the method of valuation provided for in this Clause
6.7.2 is commercially reasonable for the purposes of the FC Regulations.

Demands

Any demand for payment made by the Lender shall be valid and effective even if it contains
no statement of the relavant Secured Liabilities or an inaccurate or incomplete statement of
them.

POWERS OF THE LENDER AND A RECEIVER

General powers

The Lender {without becoming a mortgagee in possession) and/or any Receiver {without
personal liability) will have:

7141 the rights, powers, privileges and immunities conferred on recelvers, recelvers and
managers and morigagees in possession under the LPA;

71.2 the rights, powers, privileges and immunities conferred on administrative receivers
{whether or not the Lender or that Recsiver is an administrative receiver) under the
Insolvency Act;

7.1.3 the powers and rights specified in this Deed; and
7.1.4 all other rights, powers, privileges and immunities conferred by law or regulation
on receivers, receivers and managers, morigagees in possession and

administrative receivers,

and may exercise them in the name of the Chargor and in such manner and on such terms as
the person exercising them shall in its sole absoiute discretion consider appropriale.

Specific powers

The rights, powers and remedies provided in this Deed are in addition to any rights, powers
and remedies under law or regulation. The Lender and any Receiver will have the following
additional powers;

7.2.1 o carry on, manage, develop, reconstruct, amalgamate, diversify and/or conduct
the business of the Chargor in all respects and for such purpose to:

7.2.1.1 enter upon and iake possession, get in, collect or otherwise assume
contral in respect of all or any of the Secured Property; and/or

7.21.2 acquire any property, chatteis, plant, machinery and materials;
7.2.2 to compromise any ciaim relating {o the Secured Propsrty;
7.2.3 to borrow, raise or advance money whether or not in priority to the Secured

Liabilities and with or without Security;

7.24 to assume and exercise all or any of the power and rights conferred on the Chargor
in respect of its value added tax status, liabilities, advantages or arrangaments;
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7.2.7

7.2.8

7.29

7.210

7.2.11

7.212

7.2.13

7.214

7.215

7218

7.217
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to:
7251 enter into, adopt and/or terminate any contract of employment; and
7252 employ solicitors, architects, surveyors, quantily surveyors, sstate

agents, contractors, builders, workmen and cthers;

to enter upon and take possession of, get in, use andfor collect any Secured
Property;

to pay any rent or other oulgoings and paymenis charged on or otherwise relating
to the Secured Properiy or their ownership, ocoupation or use;

to give receipis and releases for any sums received;

to undertake any works, demoiition, building, recenstruction, improvement, repair
or decoration in respect of any of the Secured Property which consist of property,
bulldings, struciures, plant, machinery or equipment as it thinks fit and whether or
not in accordance with any obligations imposed by the Fagility Letter;

to assume, exercise, cancel and/or vary all or any of the powers and rights
conferred on the Chargor under any Secured Property;

to effect insurances on such terms as it thinks fit;

to obtain all necessary planning permissions, building regulation approvals and
other permissions, consents or Hcences in relation to any development or use of
the Secured Property,

{o acquire any adjoining property andfor easements, interests or estates in property
and to grant easements and rights;

to negotiate, and conclude reviews of rent and otherwise deal in relation to the
Leases and the tenants’ and guarantors’ respective obligations under them;

to seil or atherwise realise and daal with, and transfer fitle to, the Secured Property,
in return for such consideration as it thinks fit and whether or not:

7.2.151 for immediate or deferred consideration;
7.2.15.2 in return for a single payment or instalments; and
7.2.18.3 for consideration wholly or parily in cash, property or securities in

whatever form,
and in all cases the terms of which shall bind any subseguent marigagee;
to grant, create or surrender any lease, tenancy, iicence or other agreement
relating to the disposal of or other dealing with the Secured Property on such terms
as it thinks fit and:
7.216.1 with or without any rent, review of rent, fine or premium; and
7.2.16.2 whether absolutely or for a term,

and in all cases the terms of which shall bind any subsequent morigages;

the power to do ar omit {¢ do anything which the Chargor could do or omit to do in
relation to the Secured Properly which is the subject of the appointment;
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7.2.18 the powsr to do all other acts and things which the Lender or Receiver may
consider desirable or necessary for realising any of the Securaed Property or
incidental or conducive to any of the rights, powers and discrations conferred on
the Lender or a Receiver under this Deed or by law or regulation; and

7.2.19 the power 1o use the Chargor's name for all the above purposes,
Variation of statutory powers

The following statutory provisions do not apply to this Deed or any Security created by this
Deed:

7.3.1 the restriction on the consolidation of mortgages in section 93 of the LPA;

7.3.2 the restrictions on the power o grant or accept the surrender of leases in sections
99 and 100 of the LPA;

733 the conditions o the exercise of a power of sale in section 103 of the LPA;

7.3.4 the restrictions on the application of proceeds by a morigagee or receiver in
sections 105, 107(2) and 108(8) of the LPA; and

7.3.5 the restrictions on the appeintment of a receiver in section 1091} of the LPA and
the provisions regarding a receiver's remuneration in section 109(6} of the LPA.

APPLICATION OF PROCEEDS
Order of priority

Subject to sums secured by any Security having priority to the Security created by this Deed,
all amounts received by the Lender or a2 Receiver in connection with the enforcement of this
Deed will (subject as follows) be applied, to the extent permitted by applicable law, in the
following order, in payment:

8.1.1 first, of all fees, costs, charges, taxes, liabilities and expenses in relation to any
enforcement of this Deed (including in relation to any Receiver whether on its own
behaif or on behalf of the Chargor or otherwise); and

8.1.2 secondly, to the Lender for distribution in accordance with the provisions of
paragraph 7.7 of the Terms.

New acoounts
if at any time:

8.21 any of the Chargor's obligations cease to be coniinuing obligations for any reason;
ar

822 the Lender recsives or is deemed to have received notice of subsequent Security
over any of the Secured Property,

the Lender may open a new account with the Chargor. If the Lender does not open a new
account, it will be treated as having done so at the time when the Chargor's obligations cease
to be continuing abligaticns or, as the case may be, the relevant notice of subsequent security
was received and, as from that time, all payments made by or on behalf of the Chargor to the
Lender will be credited or be treated as having been credited fo the relevant new account and
not as having been applied in discharge of the Secured Liabliities.

Release of Secured Property
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If the Lender is satisfied that all the Secured Liabilities have, subject to Clauses 11.1
(Reinstatement) and 11.2 (Avoidable payments), been unconditionally and imevocably paid
and discharged in full and all facilities which might give rise to Secured Liabilities terminated,
the Lender will, at the request and cost of the Chargor, execute such documents and take
such steps necessary to release the Secured Property from the Security created by this Deed.

PROTECTION OF THIRD PARTIES

Mo buyer from, or other person dealing with the Lender or a Receiver, will be concerned to
enguire whether;

9.1.1 any money remains due undar the Finance Documents;

9.1.2 any power which the Lender or a Receiver Is purporting to exercise has arisen or
become exercisable; or

8.1.3 the Lender or any Recsiver is validly appointed and acting within its powers in
accordance with this Deed.

The receipt of the Lender or any Receiver will be an absolute and conclusive discharge to a
purchaser of any of the Secured Property who will have no obligation to enquire how any
monies are applied.

PROTECTION OF LENDER

No liability as mertigagee in possession

Neither the Lender nor any Receiver will be liable to account to the Chargor as mortgagee in
possession by reason of entering into possession of any of the Secured Property, nor for any
cost, loss or liability on realisation, nor for any default or omission for which a morigagee in
possession might be liable.

Tacking

The Security created by this Deed is intended to secure any further advances which the Lender
is obliged to make under the Finance Documenis.

Discretion of the Lender

The Lender is entitied to exercise its rights, powers and discretions under this Deed in

accordance with the terms of the Finance Documents and the Chargor has no right to control

or restrict the Lender’s exercise of any of its rights, powers or discretions under this Deed.

Liability for loss and damage

Neither the Lender nor any Receiver will be liable to the Chargor for any loss or damage

incurred by the Chargor arising out of the exercise of their respective powers or any attempt

or failure to exercise those powers.

Chargor’s indemnity

The Chargor agrees with the Lender o indemnify the Lender and any Receiver in respect of:

10.5.1 any costs, expenses and liabilities incurred in relgtion o the exercize of the powers
of the Lender or the Recelver or any attempt or failure to exercise any powers under
or in connection with this Deed; and

10.5.2 anything done or omitted to ba done in the exercise or purported exercise of the

powers under this Deed or under any appoiniment duly made under the provisions
of this Deed.
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SAVING PROVISIONS
Heinstatement

i, at any time, there has been a release, settlement or discharge of the Chargor's abligations
under this Deed and, as a consequence of any Insalvency Event or for any other resson:

11.1.1 any payment made to any person in respect of any of the Secured Liabilities is
required to be repaid; and/or

11.1.2 any Security {(or other right) held by the Lender in respect of any of the Secured
Liabilities {whether under this Deed or otherwise) is declared void, is set aside or
is otherwise affected,

then the Chargor's obiigations under this Deed will continue in effect as if there had been no
such release, settlement or discharge and as if the relevant payment had not been made
andfor (as applicable) the relevant obligation or Security (or other right) had not besn so
affected and accordingly (but without limiting the Lender's other rights under this Deed) the
Lender will be entitled to recover from the Charger the value which the Lender has placed
upon such Security {or other right} or the amount of any such payment as if such release,
setliement or discharge had not occurred.

Avoldablea paymenis

I the Lender, acting reasonably, considers that any amount paid by or on behalf of the Chargor
in raspect of the Secured Liabilities is capable of being avoided, set aside or ordered to be
refunded or reduced for any reason then, for the purposes of this Deed, such amount will not
be considered to have been irrevocably paid.

Waiver of defences

The obligations of the Chargor under this Deed and the Security created by this Deed will not
be affected by any act, amission, matter or thing which, but for this Clause 11.3, wouid reduce,
release or prejudice any of its obligations under this Deed or the Security created by this Deed
{without limitation and whether or not known to it or the Lender) including:

11.3.1 any time, waiver or consent granted to, or composition with, the Chargor, or other
person or the release of any such composition or arrangement;

11.3.2 the taking, variation, compromise, exchange, renewal or release of, or refusal or
neglect to perfect, take up or enforce, any rights against, or security over assets of,
the Chargor, or other person or any non-presentation or non-observance of any
formality or other reguirement in respect of any instrument or any failure to reslise
the full value of any security;

11.3.3 any incapacity or lack of power, authority or legal personality of or dissolution or
change in the members or status of the Chargor, or any other person;

11.3.4 any amendment, novation, supplement, extension, restatemeni (however
fundamental and whether or not more onerous) or replacement of any Finance
Document or any other document or security including without limitation any
change in the purpose of, any exdension of or any increase in any facilily or the
addition of any new facility under any Finance Document or other document or
sacurity;

11.3.5 any unenforceability, illegalily or invalidity of any obligation of any person under
any Finance Document or any other document or security; or

11.3.6 any insolvency or similar proceedings.
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Chargor Intent

Withaut prejudice to the generality of Clause 11.3 (Waiver of defences), the Chargor expressly
confirms that it intends that the Security created by this Deed shall extend from fime fo time to
any (however fundamentsl) variation, increase, extension or addition of or to any of the
Finance Documents and/or any facility or amount made available under any of the Finance
Documents for the purposes of or in connection with any of the following: acquisitions of any
nature; increasing working capital; enabling distributions to be made; carryving out
restructurings; refinancing existing facilities; refinancing any other indebtedness; making
facilities available to new borrowers; any other variation or extension of the purposes for which
any facility or amount might be made available from time to time and any fees, costs andfor
expenses associated with any of the foregoing.

immediate recourse

The Chargor waives any right it may have of first requiring the Lender (or any frustes or agent
on its behalf) to proceed against or enforce any other rights or security or claim payment from
any perscn before claiming from the Chargor under this Deed. This waiver applies irrespective
of any law or any prevision of a Finance Document to the contrary.

Appropriations

Until 2if amounts which may be or become payable by the Chargor under or in connection with
the Finance Documents have been irrevecably paid in full, the Lender {or any trusiee or agent
on its behalf) may:

11.6.1 refrain from applying or enforcing any other moneys, security or rights held or
received by the Lender {or any trustee or agent on ils behalf) in respect of those
amounts, or apply and enforge the same in such manner and order as it sees fit
{whether against those amounts or otherwise) and the Chargor shall not be entitled
to the benefit of the same; and

11.6.2 hold in an interest-bearing suspense account any moneys received from the
Chargor or on account of the Chargor's liability under this Deed.

CHANGES TO THE PARTIES
No assignment by Chargor

The Chargor may not assign, transfer or ctherwise dispose of all or any of its rights, obligations
or benefits under this Deed.

Assignment by Lender

The Lender may assign any of its rights or transfer any of its rights, benefits or obligations
under this Dead in accordance with the terms of the Finance Documents.

MISCELLANEQUS

The illegality, invalidity or unenforceability for whatever reason of any provision of this Deed in
any jurisdiction, shall not affect the legality, validity or enforceability of that provision in any
other jurisdiction or the legality, validity or enforceability of the remaining provisions in any
jurisdiction,

This Deed shall take effect as a deed even if it is signed under hand on behalf of the Lender.
No failure o exercise, nor any delay in exercising, on the part of the Lender, any right or

remedy under this Deed shall operate as a waiver, nor shall any single or partial exercise of
any right or remedy pravent any further or other exercise or the exercise of any other right or
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remedy. The rights and remedies provided in this Deed are cumulative and are not exclusive
of any right or remedies provided by law.

NOTICES

Clause,ﬁ ﬁ}‘ of the Facility Letter shall apply to any communication or notice fo be made under
or in connection with this Deed.

COUNTERPARTS

This Deed may be executed in any number of counterparts, and this has the same effect as if
the signatures on the counterparts were on a single copy of the Deed.

GOVERNING LAW

This Deed and any non-contractual obligations arising out of or in connection with any of them
are governed by English law.

JURISDICTION

The courts of England and Wales have exclusive jurisdiction to settle any dispute arising out
of or in connection with this Deed (including a dispute regarding the existence, validity or
termination of this Deed or any non-contractual obligations arising out of or in connection with
it} (a "Dispute”).

The Parties agree that the courts of England and Wales are the most appropriate and
convenient courts to settle any Dispute and accordingly no Parly will argue to the contrary.

This Clause 17 is for the benefit of the Lender only. As a result, the Lender shall not be
prevented from taking proceedings reiating to a Dispute in any other courts with jurisdiction.
Te the extent allowed by law, the Lender may take concurrent proceedings in any number of
jurisdictions.

This Deed is executed as a deed and delivered on the date stated at the beginning of this Deed.
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SCHEDULE 1

Datails of Secured Property

Part
Real Property

;Mﬁmssmmﬁpﬁmmm RealProperty -~~~ | Titlenumber =

Land at Chancery Cottage, Linton Read, Gorslay, Herefordshlre HE70210
- HRS 7SH '

Part B
Transaction Documents

Brief description of agreement . | Dateof - ;Parﬁes b agreement Lo
e T e %%@?m? '-.(meiﬁdar;ga&dr%s fof *séwwe @f;_--

Transfer of Land at Chancery Cottage, {7 Augus] - Durect Autns Serwcmg (Haldmgs)
Linton Road, Sorsley, Herefordshire 072 Lid
HRO 7SH )
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SCHEDULE 2

Part | - Notice of Assignment of Transaction Documents

IName of Counteriparty]
linsert address]

[DATE]
Dear Sirs,

Debenture dated [insert daie] between [inserf name of Chargor] {Chargor) and Julian Hedge Bank
Limited {i.ender} {Debeniure)

We refer to the [insert details of coniract] (Contract).

This letter constitutes notice to you that under the Debenture we have assigned, by way of security, to
the Lender all our rights in respect of the Contract.

We confirm that;

= We will remain liable under the Contract to perform all the obligations assumed by us under the
Confract,

= Neither the Lender nor any receiver or delegate appointed by the Lender will at any time be under
any obligation or liability to you under or in respect of the Contract.

Neither the Debenture nor this notice releases, discharges or ctherwise affects your liablilty and
cbligations in respect of the Coniract.

Subject to the above, we will remain entitied to exercise ali our rights, powers and discretions under the
Contract and you may continue to deal with us in relation to the Contract and give notices under the
Contract to us unless and until you receive written notice to the contrary from the Lender. Thereafter, all
such rights, powers and discrefions shall be exercisable by, and you must give notice to and make all
payments to, the Lender or as it directs and we will cease to have any right to deal with you in relation
to the Contract and you must deal only with the Lender,

Please note that we have agreed that we will not amend or waive any provision of or terminate the
Contract without the prior written consent of the Lender.

The instructions in this notice may only be revoked or amended with the prior written consent of the
Lender.

Please confirm that you agree to the terms of this notice, and to act in accordance with its provisions,
by sending the attached acknowledgement to the Lender at One, Central Square, Cardiff CF10 1FS,
marked for the attention of [ 1, with a copy to us.

This notice, and any dispute or claim (including non-contraciual disputes or claims) arising out of or in
connection with it or its subject matter or formation, shali be governed by and construed in accordance
with the law of England and Wales.

Yours sincerely,

[insert name of Chargor]

G:2803854v1



DEBENTURE (DEVELOPMENT) — ENGLISH COMPANY

Part Il - Form of acknowledgement

Julian Hodge Bank Limited
One, Central Square
Cardiff

CF1D 1FS

[CATE]

Dear Sirs,

Debenture dated [insert date] between [insert name of Chargor] {Chargor} and Julian Hodge Bank
Limited (Lender) {Debenture)

We confirm receipt from the Chargor of a notice (Notice) dated [insert dafe] of an assignment, by way
of security, of all the Chargor's rights under [insert details of the Coniracf] (Contract).

We conflrm that:

We accept the confirmations and instructicns contained in the Notice and agree to comply with the
Notice.

There has been no amendment, waiver or release of any rights or interests in the Contract since the
date of the Contract.

We will not cancel, aveld, release or otherwise aliow the Confract to lapse without giving the Lender
at least 30 days’ prior written notice.

We have not, as at the date of this acknowledgement, received notice that the Chargor has assigned
its rights under the Contract to a third parly, or created any other interest (whether by way of security
or atherwise} in the Contract in favour of a third party.

The Lender will not in any circumstances have any liability in relation e the Confract.

The Confract shall not be rendered void, voidable or unenforceable by reason of any non-disclosure
by the Lender.

This letter, and any dispute or claim {inciuding 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.

Yours sincerely,

[insert name of Counterparty]
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SCHEDULE 3
Metice and acknowledgement - Insurance Policy

Part I- Form of notice

[Name of insurer]
[insert address)

[DATE]

Dear Sirs,

Debenture dated [insert dale] between [insert name of Chargor] and Julian Hodge Bank Limited
{Lender} (Debentura)

We refer o the [describe the insurance policy and number] (Policy).

This letter constiiutes notice to you that under the Debenture we have assigned to the Lender, by way
of security, all our rights in the Policy, including all claims, the proceeds of alf claims and al} returns of
premium in connection with the Policy.

We irrevocabiy instruct and authorise you to;

« Name the Lender as composite insured in respect of its own separate insurable interest under the
Policy {except in relation to public liability and third party liabiiity insurance).

& Name the Lender as first foss payee (other than in respect of any claim under any public fiability and
third party fiability insurances).

¢  Comply with the terms of any written insiructions received by you from the Lender relating to the
Pdlicy, without notice or reference io, or further authority from, us and without enquiring as to the
Jjustification or the validity of those instructions.

s Hold all sums from time to #ime dus and payable by you to us under the Policy to the order of the
Lender.

» Pay, or release, all monies to which we are entitled under the Policy to the Lender, or to such
persons as the Lender may direct.

# Disclose information in relation to the Policy to the Lender on request by the Lender.

Neither the Debenture nor this notics releeses, discharges or otherwise affects your liability and
obligations in respect of the Policy.

Subject to the foregoing, you may continue o deal with us in relation 1o the Policy until you receive
written notice to the contrary from the Lender. Thereafter, we will ceass to have any right to deal with
you in relation to the Policy and you must deal only with the Lender.

The instructions in this notice may only be revoked or amended with the prior written consent of the
Lender.

Please confirm that you agree fo the terms of this notice and to act in accordance with its provisions by

sending the attached acknowledgement to the Lender at One, Central Square, Cardiff CF1D 1FS, for
the attentionof [ ], with a copy to us.
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This notice, and any dispute or ¢laim (including non-contraciual dispuies or claims) arising out of or in
connection with it or its subject matter or formation, shail be governed by and construed in accordance
with the iaw of England and Wales.

Yours sincerely,

S T L L T T T I IO  FETF T PR R R PR

linsert name of Chergor

G12B03854v1
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Part I! - Form of acknowledgement

Julian Hodge Bank Limited
One, Ceniral Square
Cardiff

CF10 1FS

[DATE]
Dear Sirs,

Debenture dated [insert date] between [insert name of Chargor] (Chargor) and Julian Hodge Bank
Limited {Lender) (Debenture)

We confirm receipt from the Chargor of a notice (Notice) dated [insert date] of an assignment by way of
security, to the Lender, of all the Chargor's rights in [describe insurance poficy and number] (Policy),
including ail claims, the proceeds of all claims and all returns of premiums in connection with the Policy.

We confirm that:

*  We accept the instructions and authorisations contained in the Notice and agree to comply with the
MNotice.

» We have named the Lender as composite insured in respect of its own separate insurable interest
under the Palicy and as first loss payee {except in refation to public liability and third party liability
insurances).

# There has been no amendment, waiver or release of any righis or interests in the Policy since the
date the Policy was issued.

+  We have not, as at the date of this acknowledgement, received notice that the Chargor has assigned
its rights under the Policy to a third party, or created any other interest (whether by way of security
or otherwise) in the Policy in favour of a third party.

¥ The Policy cantains the following standard commercial terms:

(i) a nen-invalidation and non-vitiation clause undsr which the insurances will not be
vitiated or avoided as against any insured party as a result of any circumstances
beyond the control of that insured parly or any misrepresentations, non-disclosure,
or breach of any policy term of condition, on the part of any insured party or any
agent of any insured party;

{il) a waiver of the rights of subrogation of the insurer as against the Chargor, the
l.ender and the tenants of the relevant property; and

{iii} the insurers must give at least 30 days' notice to the Lender if any insurer proposes
o repudiate, rescind or cancel any insurance, to treat it as avoided in whole or in
par, io treal it as expired due to non-payment of premium or otherwise deciing any
valid claim under it by or on behalf of any Insured party and must give the Lender
the opportunity to rectify any such non-payment of premium within the notice
period.

*  The Lender will not have any liability for any premium in relation to the Paolicy unless it has expressly
and specifically requested to be made liable in regpect of any increase in premium or unpaid
premium in respect of the Policy.

This letter, and any dispute or claim {including non-contractual disputes or claims) arising out of or in

cannection with it or its subject matter or formation), shall be governed by and construed in accordance
with the law of England and Wales.
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Yours sincerely,

[insert name of Insurer]
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SCHEDULE 4
Notice and acknowledgement - bank account
Part | - Form of notice

[Name of Account Bank]
linsert address of Accourtt Bank]

[DATE]

Dear Sirs,

Debenture dated [insert dale] between [insert name of Chargor] and Julian Hodge Bank Limited
{Lender} {Debenture)

This letter constitutes notice to you that under the Debenture we have assigned, by way of security to
the Lender, all menies from time to time standing to the cradit of the account held with you and
detailed below {(Account), together with all other rights and benefits accruing to or arising in
connection with the Account {including, but not limited to, entittements to interest):

Name of Account: [NAME OF ACCOUNT]

Sort code: [SORT CODE]

Account number: [ACCOUNT NUMBER]

We irrevocably instruct and authorise you to:

s Disclose to the Lender any information relating to the Account requested from you by the Lender,

= Comply with the terms of any written notice or instructions relating o the Account received by you
from the Lender.

¢« Following writien notice to you from the Lender that the Debenture has become enforceable, fo
hold all sums from time to time standing to the credit of the Account fo the order of the Lender.

= Following written notice o you from the Lender that the Debenture has become enforceable, pay
or release all or any part of the monies standing to the credit of the Account in accordance with the
written instructions of the Lender.

We are permitted to withdraw any amount from the Account without the prior written consent of the
Lender unless and until you receive a notice from the Lender to the contrary stating that we are no
longer permitted to withdraw any amount from the Account without its consent.

We acknowiedge that you may comply with the instructions in this notice without any further
permission from us.

The instructions in this notice may only be revoked or amended with the prior written consent of the
Lender.

This notice, and any dispute or claim {including non-contractual disputes or claims} arising out of or in

connection whth it or its subject matter or formiation, shall be governed by and construed in accordance
with the law of England and Wales.
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Please confirm that you agree to the terms of this notice and 1o act In accordance with iis provisions by
gending the attached acknowiedgement to the Lender at One, Ceniral Square, Cardiff CF10 1FS, for
the attention of [ |, with a copy 1o us.

Yours sincerely,
SN ..o eeeeversesrensssinsnsessnesssarasanae

linsert name of Chargor]
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Part Il - Ferm of acknowledgement

[On headed notepaper of the bank, financial institution or other persori
Julian Hodge Bank Limited
One, Central Square

Cardiff
CF101FS

[DATE]
Dear Sirs,

Debenture dated [Insert dafe] between [insert name of Chargor] (Chargor) and Julian Hodge Bank
Limited (Lender) (Debenture)

We confirm receipt from the Chargor of a notice (Notice) dated [insert dafe] of an assignment by way
of security, to the Lender, of all the Chargor's rights in the account detailed befow (Account), iogether
with ali ather rights and benefits aceruing to or arising in connection with the Account (inciuding, but
net limited to, entittements to interest):

Name of Account: [NAME OF ACCOUNT]

Sort code: [SORT CODE]

Account number: [JACCOUNT NUMBER]

We confirm that we:

Accept the instructions contained in the Netice and agree to comply with the Notice.

+ Following written notice from you confirming that the Debenture has become enforceable, wili not
permit any amount to be withdrawn from the Account without your prior written consent.

=  Have not received notice of the interest of any third party in respect of the Account.

+« Have neither claimed nor exercised, nor will claim or exercise any security interest, set-off,
counter-ciaim or other right in respect of the Account.

= Will comply with any notice we may receive from you in respect of the Account.

This letter, and any disputs 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.

Yours sincerely,

L2t ey =T E O,

[insert name of Bank, Financial Institution or other person]
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Execution page

The Charger

Executed as a deed by
EVERGREEN DEVELOPMENTS 3
HOLDINGS LTD ‘
acting by one director in the presence
of:
Director
Name:

Witness signature:
Witness name:

Witness address:

The Lender
o A fring
ecuted as a deed DY  COEDIT QudLt™ )
JULIAN HODGE BANK LiMl‘I‘EI‘J@ MRSt
aoting by it duly authorised attorney’ )

in the presence of:

Witness signature: [
Witness name:

Witness address:

and its duly auihgggsed attorney 3

g;:’h&ﬁ ._7 LI S viee
biesex woesMoNd MESRRSE )

Authorised attorney

in the presence of: __

Witness signature:

SOPHIE CEFFINS

A HopGE
Witness address: (}E‘JG (jﬁ%\)’ffé’ié\h g& UDAEE
CARDIFF CFiD 175

Witness occupation: DUE OLaG Fule, OFfICER

Witness name:
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