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Registration of a Charge

Company name: EDENSTONE HOMES LIMITED
Company number: 06397071

X8EF43DS

Received for Electronic Filing: 20/09/2019

Details of Charge

Date of creation:  20/09/2019
Charge code: 06397071 0069
Persons entitled: ULTIMATE I S.A R.L.

Brief description:  ALL THAT FREEHOLD PROPERTY ON THE SOUTH WEST SIDE OF
CROSS HANDS GARAGE, CROSS HANDS, LYDNEY (GL15 4LH)
COMPRISED WITHIN A TRANSFER DATED 21 AUGUST 2019 BETWEEN
(1) JOHN BIDDLE AND EMMA LOUISE KEMSLEY AND (2) EDENSTONE
HOMES LIMITED AS SHOWN EDGED RED ON THE PLAN ATTACHED TO
THE CHARGE

Contains fixed charge(s).

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument
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Certification statement: WE CERTIFY THAT THE ELECTRONIC COPY INSTRUMENT

DELIVERED AS PART OF THIS APPLICATION FOR REGISTRATION
IS A CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: FIELD SEYMOUR PARKES LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 6397071

Charge code: 0639 7071 0069

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 20th September 2019 and created by EDENSTONE HOMES
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 20th September 2019 .

Given at Companies House, Cardiff on 23rd September 2019

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

Land at Lydney, Gloucestershire

(1) EDENSTONE HOMES LIMITED
(2) ULTIMATE | 8.3 r.lL
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THIS DEED is dafed e
PARTIES

{1} EDENETONE HOMES LIMITED incorporsied and registered in England and
Wales with company number 08387071 whose registerad office I8 al First
Floor, Bullding 102 Wales 1 Business Park, Newport Road Magor, Caltlicot,
Wales, NF26 2DG (Bowower).

() ULTIMATE 1 8.4 v.]., a Lunembourg private Bimited Habilily company {socléié 4
responsablité limitds) registered with the Luxembourg register of commerce
and companies under number B 204848 and having its registerad office at L-
2833 Senningerberg, 5D, route de Tréves (Lender).

BACKGROUND

{dy  The Lender has agreed, under the Fadliity Agresment, to provide the
Horrower with ipan faciliies on a secured basis.

{B) The Borrower owns the Property.

] Under this deed, the Borrowsr provides security to the Lender for the lban
facliities made or to be made available under the Facliity Agreement,

AGREED TERMS

1 DEFINITIONS AND INTERPRETATION

1.3 Dofinitions

The following definitions apply in this desd:

Business Day: a day other than a Saturday, Sunday or public holiday In
England when banks In London are open for business.

Corlificate of Title: any report on or certificale of title refating to the Properly
supplied to the Lender.

Charged Properiy: all the assets, properly and undertaiing for the time
baing subjeat 1o any Security created by this deed (and references fo the
Chargad Properly shall Inciude references to any pariof if),

Delegate: any parson aphointed by the Lender or any Receiver under clause
16 and any person appointed as stlorney of the Lender, Recslver or
Delegate,

Environment: the natural and man-made environment including all or any of
the foliowing mediz, namely air, waler and lend (Including air within bulidings
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and other natural or man-made struciures above or below the ground} and
© any ving organisms (ncluding man) or systems supported by thosemedia,

Environmental Law: el applicable laws, stalules, regulations, sscondary
legisiation, bye-laws, cominon law, directives, ireaties and other messures,
judgments and decisions of any court or tibunal, codes of praclice and
guidance notes in so far as they relale o or apply to the Environmant.

Environmental Lizence: any authorisation, permil or licence necessary
under Envircnmental Law in respect of any of the Charged Property.

Event of Defauit: has the meaning given to that expression in the Faaility
Agrsement,

Facility Agreament: the revolving credit facilily agresmant daled 28 April
2018 between (1) Edenstone Holdings Limited (2) Edenstong Holdings
Limited, BEdensione Uinited, BEdenstons Homes Uimited, BEdensione Homes
{Western} Limited and Edenstone Property Development Limited and (3}
ULTIMATE | 8.4 .1 (as amended and restated on 6 August 2019).

Insurance Policy; each coniract or policy of insurance effected or malntsined
by the Borrower from time io fime In respect of the Propery.

LPA 1926: the Law of Property Act 1825,

Proparty: the freshold or leasehold properly (whether registered or
unraglsterad) owned by the Borrower described in Schaduls 1.

Recelver: a recelver or a recelver and manager of any or all of the Charged
Property,

Rental income: all amounts pald or payable to or for the account of the
Bomower in connection with the letling, licence or grant of other rights of use
or cccupation of all or any pari of the Properly,

Rent Account: the Borrowsr's scocount Into which the Rental Income is pald.

Securad Liabilities: all present and fulure monies, obligations and fiabililles
of the Borrowsr 1o the Lender, whather actual or contingent and whethet
owed laintly or severally, 28 piincipal or surely or In any other capacity, under
or in connection with the Facilily Agreament or this deed (including, without
fimitation, those arising under clause 27.3(b)), together with all interest
{including, without limitstion, default interest) accoruing in respect of those
monies, obligations or liabilities.

Security: any morigage, charge {(whather fixed or floating, legal or equitable),
sledge, llen, assignment by way of securlty or other securily interest ssouring
any ohligation of any person, or any other agrsement or arrangemeant having
a similar effact.

Becurlty Perlod: the period starting on the date of this deed and anding on
the date oh which the Lender is safisfied that all the SBecured Liabliities have
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- been unconditionally and Irrevocably paild and discharged. in full and no
hurlier Secared LisblliGey wre capable of belin oatstanding.

Yaluation: any valuation relaling to the Property supplied fo the Lender.

YAT: velue added iax or any equivelent iex chargesbie In the UK or
elsewhere.

1.2 interpratation

in this dead:

{a}

b}

{t

{d)

in

)
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clause and Schedule headings shall not affect the interpretation of
this desd;

a reference to a person shall Include a reference to an individual,
firm, companhy, corporgfion, parinership, unincorporsied body of
parsons, government, stale or agenoy of a siale or any association,
trusd, Joint venturg or consoriium {whether o not having separate
legal personality);

uriess the context otherwise requires, words In the singular shall
include the plural and in the plural shall include the singular;

undese the condext otherwise requires, a eference {o one gender
shall include a reference o the other genders;

a reference fo a parly shall inchide that parly’s successors, permitted
assigne and pemitiad transferess and this deed shall bs binding on,
and enure o the benefit of the parlies i this deed and their
respechive personal representatives, successors, permilled assigns

and permitied transfaress;

& reference to a statute or statulory provision is a reference to it as
amanded, sxtended or re-enaciad from time 1o iime;

g reference to 2 statule or statutory provision shall include all
subordinate ledisiglion made frolm fime to time under ihal stalule or
staluiory provision;

a reference to wiiting or wiiltten Includes fax bul not emsll;

an obligstion on a party not to do somsthing includes an obligation
not io allow that thing to be done;

a reference to this deed (or any provision of It} or o any other
agreament or document referred o in this deed Is a reference o this
desd, that provision or such other sgresment or document as
amended (I each case, other than in breach of the provisions of this
daad) from time o time;




£} unlese the context otherwise reculres, a reference o a clause or
¢ Sehatule Ty t0'a Slause of, or Schstiule To, this deet Bind W Talerente
to a paragraph is o a paragraph of the relevant Schedule;

M any words following the ierms including, includs, in particular, for
sxample or any shmilar expression shall be construed as illustrative
and shall not limit the sense of the words, description, definition,
phrase or term preceding those lerms;

(my a referance to an amendment Includes a novation, re-enactiment,
supplement or varigtion {and amend and amended shall he
construed accordingly);

) a reference to assefe Includes present and future properties,
undartakings, revenues, rights and benefits of every description;

{0} & reference to an authorisation includes an approvel, suthorisation,
consent, exemption, filing, livence, notarisation, registration and
resolution;

(v} = reference to determines or delermined means, unless ihe
contrary is indicated, a defermination made at the shsolute discretion
of the parson maeking if; end

{oy @ reference to @ regulation includes any regulation, rule, official
directive, request or guldeline {whether or not having the force of
law) of any governmental, infer-governmental or supranational body,
agency, department or regulatory, selff-regulatory or other authorily or
organtsation,

14  Qlawback

if the Lender considers that an amount pald by the Borrower in respect of the
Securad Liabllities is capable of belng avoided or otherwise set aside on the
liquidation or administration of the Borrower or otherwise, then that amount
shall not be considered 10 have baen Irevocably pald for the purposes of this
daed,

4  Nature of security over real property

A refsrence in this deed to a charge or morigage of or over the Property
includes:

{a) all bulldings and fixtures and fittings (including trade and tenant's
fixturss and fitiings) and fixed plant and machinery that are situatsd
on or form part of the Property at any tims,

SHIPRGTEBRIMG 4
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(b the proceeds of the sale of any part of the Properly and any other

TUmbnies pald or paveblE i respect of of In connsclion with the

Property;

{c; the benefit of any covenants for title giveh, or enterad into, by any
oredecessor in fitle of the Borrower In respect of the Properly and
any monies paid or payable in respact of thoss covenants; and

{d} all rights under any licence, agreement for sale or agreement for
lease in resped of the Property,

1.5 Law of Property {Miscellaneous Provisions) Act 1989
For the purposes of section 2 of the Law of Properly (Miscsllansous
Provisions) Act 1980, the ferms of the Facilily Agreement and of any side
letters belwsen any perfies in relafion to the Facliily Agreemeant are
incorporatad into this deesd.

16  Perpstulty period
i the rule against perpetuliies applies {o any trust created by this deed, the
perpstuity perod shall be 125 years {as specified by section 5(1) of the
Perpetulties and Accumulations Act 2008},

1.7  Schedules
The Schedules form part of this deed and shall have eifect as if set oul in full
In the body of thia deed. Any reference to this deed Includes the Schedules.

8 COVENANT TO PAY
The Borfower shall, on demand, pay to the Lender and discharge the
Secured Lisbililes when they become due.

3. (3RANT OF S8ECURITY

31 Legal mortgage and fired charges
As 8 continuing security for the payment and discharge of the Secwed
Liabilitles, the Borrower with full fifle guareniee chargss o the Lendsn

{5y by way of first legal mortgage, the Propeity; and
by by way of first fixad charge:
IMPRIGTEREING s

H4008001.1




() : all its rights in each Insurance Poligy, including ali claims, the

T prodedts of el eisii i il retomig ol traviumg n
connection with each Insurance Policy, the Rental income
and the benefit of any guaranies or securily in respect of the
Rental income o the axient not effectively assigned under
clause 3.2

(# the benefit of all other contracts, guarantees, appointments
and warranties relating fo the Charged Property and other
documents to which the Borrower Is & parly or which are inits
favour or of which it has the bensfit relaling to any lstling,
devalopment, sale, purchase, use or the operalion of the
Charged Property or otherwise relating fo the Cherged
Properiy {including, in sach case, but without limitation, the
right {0 demand and recelve all monies whatever payable {o
or for its bensfil under or arising from any of them, all
remadies provided for in any of them or available at law or in
gqully in reletion to eny of them, lhe rght fo compel
performance of any of them and all other rights, intaresis and
benefits whatever accruing to or for s benefit arising from
any of them);

(1) &l authorizations {stetutory or otherwlse) held or required in
connection with the Borower’s business carried on at the

Property or the use of any Charged Property, and all rights in
connaction with them; and

{v) all monies from time to time standing to the credit of the Rent
Account.

3.2 Assipnment

As a continuing secwity for the payment and discharge of the Secured
Ligblliles, the Borrowsr with full e guerantes assigns to the Lender
absolutaly, subject fo a proviso Tor reassignment on ivevocable discharge In
full of the Secured Liabilities:

(s} all ¥s rights In each Insurance Poliey, including all dalms, the
oroceeds of all claims and all returns of premiums in conneclion with
each Insurance Policy; and

by the Rental Income and the benefit of any guarantee or seouriy in
reapact of the Rental income;

provided that nothing in this clause 3.2 shall constifute the lLender as
morigages in possession,

AIPRISTANRIDG 8
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4.2

4.3

5.1

PERFEGTION OF SECURITY

Regisiration of legal mortgage 2t ihe Land Ragistry

The Borrower consenis o an application being made by the Lender o the
Land Registrar for the following restricion in Form P o be registered againat
its titls 1o the Propsity:

"Wo disposition of the regisiersd eslels by the propristor of the
registered estste, or by the propriefor of any registered chargs, not
baing & charge regislered before the entry of this rastriclion, 15 io be
regisierad withouwt e wiitlen consent signed by the propristor for the
fime being of the cherge dated | w0™ ﬁ"‘%&%&«aw" sy ] in favour
of [ 2aitenie. | L 1 referred io i the chorges regigter or fheir
copvevancer® B

Further advances

The Lender covenants with the Borrowert that it shali parform its obligations {0
make advances under the Facility Agresment (including any obligation o
make available further advances).

Cautions against fivst registration and notices

Whether or not fitle to the Property is repistered af the Land Regiatry, If any
caution against first ragistrafion or any nofice {(whether agreed or unilateral) is
ragisierad agsinsl the Borrower's iflle fo the Property, the Borrower shall
immediately provide the Lender with @l narticulars of the clrcumstances

relating 1o such éaution or nelice. I such caution or nolice was registered o

protect o purporied interest the creation of which s not permitied under this
deed, the Borrower shall immediately, and at iis own expense, take such
steps as the Lender may require to ensure ihat the caution or nofice, as

applicable, is withdrawn or cancellad.

LiamiLiTY OF THE BORROWER
Liability not discharged

The Borrower's {lability under this deed In respect of any of the Secured
Liablittes shall not be discharged, prejudiced or affected by:

SLIPR/STERBIOIE 7
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8.2

é.

8.1

8.2

B3

84

{8y any skourlty, guarantee, indemnity, remedy or other right held by, or
" gualiable to the Lander that s, orbecomes, whtlly of bartially illega),
wold or unenforceable on any ground,

{hy  the Lender renewing, determining, varying or increasing any facility
or other transaction in any manner or cohcurrng in, accapiing or
varying any compromise, arrangement or seitlement, or omiiting to
claim or snforce payment from any other persomn, or

{6) any other act or omission that, but for this clause 5.1, might have
discharged, or otherwise prejudiced or aflecied, the liabillty of the
Borrower.

immediate recourse

The Borrower welves any right # may have {o require the Lender to arforce
any security or other right, or olalm any payment from, or atherwise procesd
against, any other persan before enforcing this dead agalnst the Borrower.

REPRESENTATIONS AND WARRANTIES
Times for making representations and warrantles

The Borrower makes the representations and warranties 36t out in this clause
5 to the Lender on the dale of this deed which are deemed i be repeated on
sach day of the Securily Parlod with reference to the facls and ciroumstances
exiating at the fime of repelition.

Ownership of Charged Property

The Borrower ls the sole legal end baneficlal owner of the Charged Property
and has good and markestable tile to the Properly.

No Securily

The Charged Property is free from any Security other than the Security
created by this dead.

Mo adverse claims

The Borrower has not received, or acknowledged nolice of, any adverse claim
by any person in respect of the Charged Properiy or any interest In i,

SLIPRSTREIB0IE 8
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6.8

B.7

8.8

8.9

810

&.11

Mo adverse covenants . '

There are no covenanis, agreements, reservations, condiions, interests,
righta or other mailers whatever that materially and adversely affect the

Charged Properiy.

Mo brsach of laws

Thare Is no breach of any law or regulation that materially and adversely
affects the Charged Properly.

Ne interfarence in anjoyment

No feclity necessary for the enjoyment and use of the Charged Properly Is
subject to terms entitling any person to terminate or curtall its uss,

No ovarriding inferasts

Mothing has arisen, has been created or iz subsisting thal would bs an
pverriding interest in the Property,

No prohibifions or breaches

Thara is no prohibition on the Borrower assigning its sighie In any of the
Charged Property referrad (o in clavse 3.2 and the entry into of this deed by
the Borrower does nol and will nol conslitule a breach of any pofloy,
agreement, document, instrument or obligation binding on the Borrower or its

assats,
Environimential compllanoe

The Borrower has, af gl fimes, complied in ali espects with all applicable
Ervironmental Law and Environmentsl Licences.

Information for Valuations and Certificates of Thle

(@) Al written information supplied by the Borrower of on its behalf for
the purpose of sach Valuation and Certificate of Title was true and
accurate In all meterial respecis at iis date or at the date {if any) on
which H was siated lo be given,

By  The informalion referrad to In clausa 6.'11{a) was, at is date or at the
date (if any) on which it was sialed to be given, complete and the

3LIPR/BTROBIE 4
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612

613

7.1

7.2

Baorrower did not omit fo supply any information that, If disclosed,
would adversely affedt the Valilation or Certificate of Title.

(o) Inthe case of the first Valuation énd Certificate of Title only, nothing
has ocourred since the dale the informalion referrad o In clause
&.11{s) was supplied and the dale of this deed which would
adversely affect such Valuation or Cerlifioats of Title.

Avoldance of sacurity
Mo Becurity expresssd to be created under this deed is liable to be avoidad,

ar otharwise set aside, on the liguidation or administration of the Bomower or
ctherwise,

Enforceable securlty

This deed constitules and will constifule the legsl, valid, binding and
enforcesble obligations of the Borrower and is and will cantinue to be
effective securlty over all and every part of the Charged Properly in
accordance with Its terms,

GENERAL COVENANTS

Megafive pledge and disposal restiictions

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

“the Lender

{a} create, purport to create or permit fo subsist any Securily on, or In
relation to, any Charged Properly other than any Security craated by
thiz deed;

{by  sell, assign, ransfer, part with possession of or otherwise dispose of
in any mannar {or purport to do so) all or any part of, or any interast
in, the Gharged Property: or

{ty create or grant (or purport to craate or grant) any Interest In the
Charged Properly in favour of a third party.

Pragervation of Charded Propaitly

The Borrower shall not do, or permit 1o be done, any act or thing that would or
might depreciate, jeopardise or otherwise prejudics the security held by the
Lender or materially diminish the valus of any of the Charged Property or the
effactiveness of the securlty created by ihis deed.

MIPRAGTO08/E 1
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7.3 Compliance with laws and reguiations
{2} | ?hés.ﬁﬁrmwaf'éhéff' sﬁﬁé;w&héui ih& Lender's ;:«?"So.l; %&rii%éhi'z:‘nns{eﬁi;
uss or permit the Charged Property to be used in any way conirary to
faw,
{v The Boprower shall:

iy comply with the requirements of any law or regulation relating
to or affecting the Charged Properly or the use of if or any
part of i;

(i} obtain, and promptly rerew from time o time, and comply
with the terms of ali authorisations that are required In
connection with the Charged Property or ifs use or that are
necessary o preserve, maifdsin or rensw any Charged
Praperty; and

iy prompily effect any maintenance, modifications, alterations or
repairs to be effected on or In connection with the Chargad
Property that are required to be made by it under any law or
regulgifon,

7.4 Enforcement of vights

The Borrower shall use its best endeavours io;

{a} procure the prompt chservance and performance by the relevant
counterparty to any agreement or arangsment with the Borrower
and forming part of the Charged Property of the covenants and other
obligations mposad on such counterparly; and

(b} enforce any rights and instltute, continua or defend any proceedings
refating 1o any of the Charged Property that the Lender may require
from time to time,

7.5 Motice of mierepresentations and breaches

The Borrower shall, promptly an becoming aware of any of the same, give the
Lender nalics in writing of:

{8}  any represeniation or warranty set out in this desd that is incorrect or
misleading In any material respect when made or desmed o be

repeated; and
{y  mny breach of any covenant sst oul In this dead,

7.5 Tils documents

HIPRBTASEITE 4
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The Borrower shall, on the execution of this deed, deposit with the Lendar

©dnd the Lander shall for e duration of this déed, be entitlsd to hold:

(2) all deeds and documents of Hide relating to the Charged Property thal
are in the possession or control of the Borrower (and if these are not
within the possession andfor control of the Borrower, the Bormowsr
undertakes to obtain possession of all these deeds and documents
of title); and

() each Insurance Policy.

Motices o be given by the Borrower

(@ The Borrower shall immediately on the execution of this desd:

give notice to the relevant insurers of the assignment of the
Boryower's rights and interest in and under sach Insurance
Policy (including the proceeds of eny clalms under that
Insurance Policy) under clause 3.2(a} and procure that each
addresses  of such nofice promplly  provides  an
acknowledgement of that notice to the Lender; and

give notice to the bank, financial institution or other person
{axcluding the Lender) with whorm the Borrower has the Rent
Account of the charging to the Lender of the Borrower's rights
and interests in the Rent Account pursuant to clause
3.40MIv) and prooure that each addressee of such nofice
promptly provides an acknowladgement of that notice fo the
Lander.

(o) The Bomowsr shall obtaln the Lender's prior approval of the form of
any notice or acknowledgement to be used under this clause 7.7,

The Borower shall keep all premises, and fiduwres and filings on the

Property, in good and substantial repalr and candition and shell kesp sl
nremises adequately and properly painted and decorated and replace any
fixtures and fittings which have beacome worn out of otherwlse unfit for use
with others of a ke nature and equal value.

(@} The Borrower shall not, without the prior wiitlen consent of the

7.7

{i}

(i
2, PROPERTY COVENANTS
B.1 Repair and mainisnance
8.2 ko alterations

Lendsr,

4/IPRISTASEAE
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{b}

{y  pull down or remove the whole dr any part of any building
. forming part of the Proparly nor parhit the same o otour, or
(i make or permit o be made ahy gltefations {o the Properly or
sever of refnove of penmit 1o be severed or removed any of its

fixtures or filings (except o make any necessary repairs or
renew of replace the sams In accordance with clauss 8.1}

The Borrower shall promptly give notice to the Lender if the premiges
or fixtures or fiflings forming par! of the Property are destroyed or
damaged.

8.3 Develonment restriclions

{a)

(b}

The Borrower shall not, without the prior wrilten consent of the
Lender:

{} make or, In 8o far as it iz able, permit others fo make any
application for planning permission or development consent in
respect of the Property; or

M cary out or permit or suffer to be carred out on the Proparly
any development (as defined in each of the Town and
Country Planning Act 1980 and the Planning Act 2008) or
change or permit or suffer to be changed the use of the

Property.
if the Property is Intended fo be aliered or developed or Is In the
course of alierstion or development {in each cese with the prior
written consent of the Lender), the Borrower shall:

i procesd diligently and fo the roasonsble salisfaction of the
Lender and any competent authority with such slleration of
development in all respects in confarmity with all planning and
other consent which shall together with the plens and
specifications be produced to the Lender for approval prior to
the commencement of any workes of sllerslion o

development; and

(y  oblgin any further Insursnce as shall be regulred and
spacified by the Lendsr,

8.4 Insurance

(s}

ALPRISTERRAIE
#4G0B0E1.I

The Borrower shell insure and keep Insured {or whers, in the case of
any leasehold propsrly, Insurance is the responsibility of the landlord
under the tarms of the lease, efther procure that the landlord Insures
and keeps nsured or, If and fo the extent that the landlord does not
da so, tself insure and keep insured) the Charged Progerty against:

13




{b}

{e)

{d}

(o)

SLIPRIGTIRAME
#40DBECBLY

{1 loss or damage by fire or fervorist acts, including any third
party Eability arising froih slich asts;

)  other risks, perlls and contingencles that would be insured
against by reasonably prudent persons carrying on the same
class of business ag the Borrower; and

iy any other risk, perils and contingencies as the Lendsr may
reasonably require,

Any such Insurance must be with an insurance company of
underwriters and on such terms as are reasonably accapiable o the
Lender and must include proporty owners' public ilabllity and third
party llabilily insurance and be for not isss than the replacement
value of the relevant Charged Property {meaning in the case of any
premises on the Property, the folal cost of entirely rebullding,
reinsiating or replacing the premises In the even! of thelr being
desiroyed, tngether with architects’, surveyors', englneers' and othar
professional fees and charges for shoring or propping up, demeofition,
site clearance and reinstatement with adequate allowance for
infiation) end loes of rents payable by the tenants or othser occuplers
of the Property for a perod of at lsast three years, including provision
for increases in rent during the period of insurance,

The Borrower shall, if requested by the Lender, produce fo the
Lender each policy, certificate or cover note relating to any Insurance
required by clause B.4{a} {or whers, in the case of any leasshold
property, that insurance |s effected by the landiord, such evidenoce of
insurance as the Borower is eniitled to oblain from the fendlord
uncar the terms of the relsvant lease).

The Borrower shall, if requested by the Lender, procure that a note of
the Lenders interest Iz endorsed on, or the Lender i3 named as
composite insured In respect of s own separate Insurable Interest
under, each surance Polley (other than public lisbllity and third
party liability insurances) malintained by it or any pereon on its hehalf
in accordance with clause 8,4(a) but withou! the Lender having any
liabifity for any premium In relation to those insurance Policles unless
it has expressly and specifically requested to be made flable in
raspect of any Increase In premium or unpaid premium in respedt of
any insurance Folicy.

The Borrower shall ensure that each Insurance Policy containg:

M aloss payee clause under which the Lender is named as first
insz pavee (other than in respect of any claim under any
public liabilly and third party llability Insurances);

14




48 lerms enswring that it cannot be avoided or vilialed as againg!
the Lender by reasbin of the act or defaull of any olher nswred
party or any misreprezentalion or non-disclosure by any other
Insured parly;

(0 2 walver of each ireurer's rights of subrogation agginst the
Borrower, the Lender and the tenants of the Properly other
than any such tighis arsing I connection with any fraud or
criminal offence commilied by any of those parsons in respast
of the Properly or any insurance Policy; and

{vy terms enswing thal no insurer can repudizte, rescind or
cancel i, real {{ s avoided in whole or in parl nor treat it as
expired dus fo norepavment of premium without giving at
least 30 days’ prior willten notice (o the Lender.

8.8 Insurance promiume

The Borrowsr shall:

(&)

{b)

promptly pay all premiums In respect of each Insurance Policy and
do 2l other things necessary to keep that policy in full force and
affach: and

{if the Lender s rsquires) give o the Lender coples of the receipls
for all premiums and other paymenis necessary for effecting and
kaéping up sach insurance Policy (or whers, In the cass of leasehold
property, insuranee is effected by the landiord, such evidence of the
payment of premiums as the Borrower is entitled {0 obtain from the
landlord under the ierms of the relevant lease).

88 Mo invalldation of inswance

The Borrower shall not do or omit fo do, or permit to be done or omitied, any
act or thing that may Invalidale or otherwiss prejudice any Insurance Policy.

87 Pracesds from Insuranes Policies

Al monies payable under any Insurance Policy st any time {whether or not
the secyrity constituted by this deed has become enforceable) shall:

{8)
{b)

WIPR/GTERSA0IE
#4008081 .1

be paid immediately to the Landar,

if they are not paid direclly to the Lender by the insurers, be held,
pending such paymeni, by the Borrower as trustee of the same for

the benafil of the Lender; and




8.8

8.3

210

{}  be gpplied in making good or recouping expendiiure in regpect of the
“loss or demiage for which thdse Tndnles are received or, afler the
securlty constituted by this deed has becoms enforceable and, if the
Lender so dirests, in, or towards, dischage of reduction of the
Secured Liabiities.

Leases and licences affecting the Properiy

The Borrowsr shall not, without the prior wrilten consent of the Lender (which
consent, In the case of clayse 8.8(d), is not fo be unressonably withheld or
delaved in ciroumstances in which the Borrower may not unreasonably
withhold or delay its consent):

{a} grant any licence or tenancy affecting the whele or any part of the
Proparty, or exercise the statutory powers of leasing or of accepting
surrenders under saction 98 or section 100 of the LPA 1825 {or
agree fo grant any such lcence or tenancy, or agree to exercise the
stetutory powers of leasing or of accepting surrenders undsr section
88 or section 100 of the LPA 1925);

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

(¢} let any person Into occupation of or share ocoupation of the whole or
any part of the Propenrty; or

{dy arant any consent or licence under any lease or licence affecting the
Proparty. '

Mo restriotive obilgations

The Borrower shall not, without the prior written consent of the Lender, enter
into any onerous or resiriclive obligations affecling the whole or any part of
the Proparly or create or permit to arlse any overriding inferest, easement or
right whataver in or over the whole or any pari of the Property.

Proprietary rlaghts

The Borrower shall progure that no person shall become entitied to sssert any
propristary or other fike righi or interest over the whole or any part of the
Property, without the prior writtan consent of the Lender.

AfIPRIGPROBINE 16
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8141  Compliance with and enforcement of covenanis

The Borrower shall;

{8

{b}

observe and performa afl covenanis, stipulstions and conditions o
which the Properly, or the use of it, Is or may be subject and (if the
Lender o requires) produce o the Lender evidence sulfficlent to
satisfy the Lender that those covenants, stipulations and conditions
have been obaerved and performed; and

diligently enforce ail covenants, stipulations and conditions benefiting
the Property end shall not (and shall not agree {o) walve, release or
vary any of the same.

812 MNotices or clalms relating to the Property

{a)

(b}

The Borrower shail:

(  give full particulars fo the Lender of any notice, order,
diraction, dasignation, resolution, application, requirement or
proposal given or made by any public or local body or
authority (2 Neotice) thal specifically applles to the Property,
ar to the leeality In which it is sltuated, within seven days aflar
becoming awars of the relsvant Notice; and

(0 {f the Lender so requires) immediaiely, and at the cost of the
Borrower, take &l reasonable and necessary sleps to comply
with any Motice, and make, or join with the Lender in making,
any obiections o representafions in respect of thal Nofice
that the Lendar thinks fit.

The Borrower ahall glve full particulars to the Lender of any claim,
notice or other communication served on it in respect of any
modification, suspension or revocatlon of any Environmenial Licence
or any slieged breach of any Environmental Law, In esch cese
reigting io the Froparty.

818  Payment of rent and cutgoings

The Borrowet shall;

(@)

{)

WIPRISTERSIE
UGB

where the Properly, or part of if, s held under a lease, duly and
punciuaily pay all rents dus from time to time; and

pay {or procure payment of the same) when dus all charges, rales,
teves, dulles, assessments and other oulgoings relaling o or
Imposed on the Property or on its ocoupier.
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B14 Rent reviews
fa) The Borrower shall, if the Pmpér&y is subject to occupational leasas
ar licences, implament any upwards rent réview provisions and shall
not, without the prior wililen consent of the Lender, agree to any
change in rert fo jess than the open market rental value of the
relevant part of the Property,
(o} The Borrower shell nof, without the prior written consent of the
Lender, if the Properly is leasehold, agree to any changs in the rent
payable under the lease in excess of the open merkel rental value
and shall only agree o any upwards rent review in aceordance with
the terms of the lease.
8.15  Environment
The Borrowsr shall in raspect of the Property:
(a) comply with afl the requirements of Environmental Law; and
(b} obiain and comply with all Environmental Licences.
816 Contiuct of business on Property
The Borrower shall carry on its frade and business on those parts (f any} of
the Property as are used for the purposes of trads or business In accordance
with the standerds of good management from time to time cuwent in such
frade or businass.
817 inspeciion
The Borower shall permit the Lender, any Receiver and any person
appointed by elther of them fo enter on and inspect the Property on
reascnable prior notios.
818 VAT oplion to tex
The Borrower shall not, without the prior written consent of the Lendsr:
{a} exerclse any VAT optior to tax in relalion to the Property; of
oy  revoke any VAT option to tax exercised, and disciosed to the Lender
in wiiting, befors the date of this deed.
SIPRISTBSNUIG 18
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@, FENTAL INCOME COVENANTS

o1 Collection of and daalings with Bental Income

{ay

©

The Borrower shall not deal with ihe Rental Income except by gafling
it in and realising it In the ordinary and usual course of s business
and shell, immediately on receipt, pay all Rental Income into the
Rent Accotnt or into such other account as the Lender may direct
from time to fime. The Borrower shall, pending that payment in to the
Fert Account or other sccount, hold sl Rental income on frust for

the Lender.

The Borrowsr agrees with the Lender that any monies received by
the Lender under clause 8.1(a) shall not constifute the Lender as
morigagee in possession of the Properly.

The Borrower agrees with the Lendar that it shall not be eniitied o

recelve, Utlilss, tranafer or withdraw any credlt balance from tims to
time on the Rent Account axcept with the prior written consent of the

Lender,

8.2 Notios of sssignment of Hental Incoms

The Borrower shall, prompily following the ocourrence of an Event of Dafaulf,
give nolice o the relevant tenant, guaranior or surety of the assignment under
clause 3.2{(b} of the Borrower's rights and interest io the Rental income and
each guarantes of securlly In respect of the Rental Income and procure that
each addresses of such nofice promplly provides -an acknowledgement of
that notice to the Lender.

14, POWERS OF THE LENDER

101 Powsr to remedy

{8}

(k)

{c}

{d}

SLIFRBFRENIE
#4008081 .0

The Lender shail be entitled (but shall not be obliged) to remedy, &t
any time, a breach by the Borrower of any of s obligations contalned

Iry this deed,

The Borrower Irevoecably authotises the Lender and lts agents to do
all things that are necessary or desirable for that purpose,

Any monles expended by the Lander In remedying & breach by the
Borrower of ite obligations conlained In this deed shall be reimbursad
by the Borrower 10 the Lender on a full indemnity basls and shall
carry inferest in accordance with clause 17.1.

In remsadylng any breach In accordance with this olavse 10,1, the
Lender, its agenrts and their respeciive officers, agerds and

i




62

40,3

104

10.5

amployees shall be entitled 1o enler onte the Properiy and 1o iaks
~any action as the Lendsr may reasonably consider necessary or
desirable including, withowt limilation, carrying oul any repairs, other
works or development.

Exerciae of rights

The rights of the Lender under clause 10.1 are without prejudice to any other
rights of the Lender under this desd. The axercise of any rights of the Lender
under this deed shall not make the Lender liable fo socount as a morigages in
possession.

Lender has Receiver’s powers

To the exten! parmitted by faw, any right, power or discretion conferred by this
deed on a Receiver may, after the securlly constituted by this dead has
bacome enforceable, be oxercised by the Lender in relation to any of the
Charged Property whether or not it has teken possession of any Charged
Property and without first appointing & Receiver of notwithstanding the
appeintrment of a Recalver.

Conversion of currency

{a) For the purpose of, or pending, the discharge of any of the Secured
Liabllities, the Lender may convert any monies received, recovered
or resiised by it under this deed (ncluding the proceeds of any
previous convergion under this clause 104} from their exsting
eurrencies of denomination into any other currencles of denomination
that the Lender may think fit.

by Any such conversion shall be effected at the then prevailing spot
salling rate of exchange of Barclays Bank plc for such other currency
agains! tha exisling currency.

{e} Each reference in this clause 10.4 to a currency extends to funds of
thal currency and, for the avoidance of doubt, funds of one currency
may be converied into different funds of the same currency.

Mew socournls (

(a) If the Lender recsives, or is deemed to have received, notice of any
subsequent Security or other interest, affecting all or part of the
Charged Propetly, the Lender may open a new account for the
Borrower in the Lendsr's books. Without prejudice 1o the Lender's
right to combine accounts, no money paid to the credit of the

WIPRIETBO0MGIE ap
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108

$1.

11.2

12.

421

* Borrower In any such new account sheall be appropriated towards, or
have the effaci of dischdrging, any part of ifie Becured Liabilities.

by i the Lender does not open g new sceount immediately on reesipt of
the nolice, or deemed nolice, refarred o In clause 40.8(a), than,
unless the Lender gives express wrillen nolice to the contrary fo the
Borrower, ail payments made by the Borrower 1o the Lender shali be
fraatad as having besn credited o a new sccount of the Borrower
and nol as heving been spplied in reduction of the Bscured
Ligbilitles, as from the time of receipt or deamed raceipt of the
relevant noflce by the Lender.

Induigence

The Lender may, at s discretion, grant time or oltier indulgence, or make any
other arrangement, variation or raleass with any psrson not being a party to
this desd (whether or not any person is jointly liable with the Borrower) in
respect of any of the Secursd Liabililes or of any other security for them
without prejudice either to this deed or to the liabllity of the Borrower for the
Secured Liabilitles.

WHEN SECURITY BECOMES ENFORCEABLE

Securlly becomes enforosable on Event of Default

The securlty constituted by this deed shall become iImmediately enforceable i
an Bvent of Diefaull coours,

Discretion

After the security cohstituled by this deed has becoms enforceable, the
Lender may, in iis absolute discretion, enforce all or any part of thal securily
gt the fimes, in the manner and on tha {enms 1 thinks 11, and take possession
of and hold or dispose of all or any part of the Charged Property.

ENFORCEMENY OF SECURITY

Enforcement powers

{a) The power of sale and other powets conferrad by section 101 of the
LPA 1925 (as varied or extended by this deed) shall, as between the
Lender and & purchassy from the lender, arise on and be
sxercisable at any fime after the execution of this desd, bl the
Lender shall not exercise such powsr of sale or other powers until

SLIPRIBTRLRE 24
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the security constituled by this deed has become enforceable under
clause 11.1. ' ) ' ’

b} Section 103 of the LPA 1925 does nol apply fo the sscurily
constituted by this dead.

122  Extension of statutory powers of leasing

The statutory powers of leasing and accepling surrenders conferred on
mortgagess under the LPA 1925 and by any ofher statuie are extended 50 as
to suthorlse the Lender and any Recelver, at any time after the sscurily
constitutad by this deed has become enforceabls, whether in ifs own name or
inthat of the Borrower, 1o

{8} gran a lesse or agresment for lease;
(v accepi sumrenders of leases; or

{c} grant any option in respect of the whole or any part of the Proparty
with whatever rights relating io other parls of it

whether or not at a premium and contalning such covenants on the part of the
Borrowsr and on such terms and conditions (Including the payment of money
to a lessee or lenant on a surender) as the Lender or Recelver thinks fit,
without the need to comply with sny of the restrictions imposed by sections 88
and 100 of the LPA 1925,

12,3 Prior Security

{8} At any ime after the security constituted by this deed has become
enforceable, or after any powers conferred by any Securily having
priofity to this deed shall have become exercisable, the Lender may:

(il radeem that or any other prior Securily,
(i procure the transfer of that Security to itself, and

() setfle and pass any account of the holder of any prior
Securlty,

(b} The selilament and passing of any such sccoint shall be, in the
sbsence of any manifest error, concluslve and binding on the
Borrower. All monles pald by the Lender to an encumbrancer In
seftlement of any of thosa accounts shall be, as from its payment by
the Lender, dus from the Borrowsr o the Lender on curment account
and shall bear inferast at the default rate of Inlerest specified in the
Facility Agresment and be secured as part of the Secured Liabliities.

124  Protection of third nartles

BIPRIETOSR0E 29
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12.6

12.6

2.7

12.8

3.

131

Mo purchaser, morigagee or cther person dealing with the  Lendsr, any
Racelver or Delegate shall be concemed 10 enquire!

{a} whether any of the Becwred Lisbilities have become duse or payable,
or remain unpaid or undischargea;

by whether any powsr the Lender, & Recelver or Delegate s purporting
o exercise has become exarclsable or is properiy exercisabls; or

{&y how any money pald to the Lender, any Recelver or any Delegate is
to be applied.

Privileges

Each Recsiver and the Lender is entilied to all the rights, powers, privileges
and immunities conferred by the LPA 1925 on morgagses and receivers.

Mo Hability as morigages in possession

Neither the Lender, any Receiver nor any Delegate shall be liable, by reason
of entering into possession of the Charged Property or for any other reason,
16 acoount as maorigages in possession in respect of all or any of the Charged
Praoperty, nor shall any of them be liable for any loss on realisation of, or for
any act, neglect or default of any nature in cornection with, all or any of the
Charged Properly for which a morlgages In possession might be liable as
such.

Relinguishing possasslon

If the Lender, any Recelver or Dalegaie enters into or takes possession of the
Charged Property, it or he may al any time rafinguish possession.

Gonciusive discharges to purchasers

The receipt of the Lender or any Receiver or Delegate shall be a conclusive
discharge to & purchaser and, in making any sale or other disposal of any of
the Charged Property or In making any acguisiion in the exercise of thelr
respactive powers, the Lander, every Receiver and Delegate may do so for
any consideration, in any manner and on any terms that it or he thinks fit,

RECEIVERS

Appolntment

IPRISTEOBI0NE o
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13.2

13,3

134

188

13.6

At any time sfter ihe securily constituted by this deed has become
enforceable, or el the request of the Bomower, the Lender may, without
further notice; appoint by way of deed, or otherwise in wriling, any one or
more parson or persong to be & Recelver of all or any part of the Charged
Froperty.

Removal

The Lender may, without further notice (subject to section 45 of the
Insclvency Act 1988), from ime to time, by way of deed, or otherwiss In
writing, remove any Receiver appointed by it and may, whenaver it thinks i,
appuint a new Recelver in the place of any Recelver whose appointment may
for any reason have terminated.

Rerumneration

The Lendar may fix the remuneration of any Receiver appointed by it without
the resiriclions confainsd In section 108 of the LPA 1825 and the
remmuneration of the Recelver shall be a debt secured by this deed, io the
extant not otherwize discharged,

Power of appointment additionsl to siatutory powers

Tha power 10 aphoint & Recelver conferrad by this deed shall be in addition fo
all statufory and other powers of the Lander under the Insclvenay Act 1986,
the LPA 1928 or otherwise, and shall be exercizabla without the restrictions
sontalned in ssctions 103 and 109 of the LPA 1825 or otherwise.

Powser of appolntment exerclsable desplie prior appeintmenis

The power fo appoint & Recalver (whether conferred by this desd or by
gtatute] shall be, and remaln, exercisable by the Lender despite any prior
appointment In respect of all or any part of the Charged FProparly.

Agent of the Borrower

Any Recelver anpointed by the Lender under this desd shall be the agent of
the Borrower and the Borrower shall be solely responsible for the confracts,
engagements, acts, omissions, defaults, losses and remunaration of that
Receiver and for liabifities incurred by thaet Receiver. The agency of each

. Receiver shall continue untll the Borrower goes into liquidation and alter that
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14.

14.1

14.2

14.3

4.4

14.8

the Recelver shall acl as principal and shall not hecome the agent of the
Leander, : :

POWERS OF BECEIVER

FPowers additional to statulory povwers

{z} i?any Receiver appoinied by the Lender under this desd shall, in
addition to the powers conferrad on him by staiute, have the powers
get out In clause 14.2 1o cleusa 14.20.

(b} if there is more than one Receiver holding office at the same time,
each Recaiver may {uniess the document sppointing him slates
otherwise) exercise all of the powsrs conferred on a Receiver under
this deed individually and to the exclusion of any other Recsiver.

{e}  Any exercise by s Recelver of any of the powsrs given by clause 14
may be on behalf of the Borrower, the direclors of the Borrowsr or
himeslf.

Repalr and develop the Property

A Receiver may undertake or complete any works of repair, alteration,
bullding or developmeant on the Properly and may apply for and maintain any
planning permission, development consert, building regulation approval or
any other permission, consent or llcence to carry out any of the sams.

Grant or accent surrenders of leases

A Reoeiver may grant, or zccepl, surenders of any leases or lengncies
affscling the Properly on any terms and subject o any condilions that he
thinkes fit.

Employ personnel and advisers

A Receiver may provide services and smploy, or engage, any managers,
officers, servenis, coniractors, workmen, sgenis, other personnel and
professional advizsers on any terms and subject to any conditions that he
thinks fit. A Recslver may discharge any such person or any such person
appolnied by the Borrower,

Make and revoks VAT options fo tax

BIFRIETRANIG 28
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A Receiver may make, exercise or revoke any VAT option fo tax that he
thinie fiL. ' '

146 Charge for remuneration
A Recalver may charge and receive any sum by way of remuneration {in
addition to all costs, charges and expenses incurred by him) that the Lender
may presotibe or agres with him.

14.7 Reslise Charged Properly
A Recelver may collect and get in the Charged Properly or any part of it In
respect of which he I8 eppolnted and make any demands and teke any
proceedings as may seem expedient for thal purpose, and take possasslon of
the Charged Property with like rights,

148 Manage or reconstruct the Borrower's busineas
A Recelver may carry on, manags, develop, reconsirucl, amalgamalte or
diversify or conour In carrving on, managing, developing, reconstrucling,
amalgamating or diversifying the business of the Borrower carrled out at the
Property.

148 Dispose of Charged Property
A Recelver may grant options and ficences over all or any pait of the Charged
Property, grant any other intersst or right over, sell, assign or lease (or concur
i granting options and licencas over all or any part of the Charged Properly,
granting any other interest or right over, selling, assigning of leaslng) all or
any of the Charged Property In respect of which he is appointed for such
consideration and In such manner {Including, without limitation, by public
suction or private sale) and generally on any terms and conditions that he
fhinks fit. A Receiver may promote, or concur in promoting, a company fo
purchase the Charged Properly to be disposed of by him.

14.10 Sever fixtures and fitlings
A Recelver may sever and sell separately any fixtures or fillings from the
Property without the consent of the Borrower,

1411 Give valid receipls
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14.12

14.13

14.14

14.18

1416

14.17

A Receiver may give valid receinls Tor ol monies and suscule all sssurances
and things that may be proper or desirable far realising any of the Charged
Froperty,

Miake seftlements

A Receiver may make any arrangemsnt, seiflement or compromise belwesn
the Borrower and sny other parson that he may think expadiant.

Bring procesdinps

A Recslver may bring, prosecuis, enforce, defend and abandon all actions,
stiits and procsedings in relation to any of the Charged Property thal he
thinks fi.

insure

A Receiver may, ¥ he thinks fit, but withou! prejudics to the Indemnily In
clause 17.2, effect with any insurer any policy of insurance eliher in oy or
satisfaction of, or In addiion to, the insurance required to be maintzined by
tha Borrower under this dead,

Fowers under LPA 1026

A Recelver may exercise all powers provided for inthe LPA 1928 in the same
way as if he had bsen duly appeinted under the LPA 1925 and exercise all
powers provided for an adminletrative recelver In Schedule 1 io the

insolvency Act 1886,

Borrow

A Receiver may, for any of the purposss authorised by this clause 14, raise
motey by borrowing frof the Lender {or from any other person) either
unsecured of on the securlly of all or any of the Charged Property in respent
of which he is appointed on any terms that he thinks fit (ncluding, if the
Lender consents, terme under which that Security ranks In priority fo this
deed).

Redaam prior Securily
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1418

.18

14.20

1B,

15.1

15.2

A Hecsiver may.redeem any prior Security and setlle and pass {he accounts
to which ihe Secinity relates. Ahy accounts so seltied and passed shali be, in

-the absence of any manifest error, conclusive and binding on the Borrower,

and the monies so paid shall be deemed fo be an expenss properly Incurred
hy the Recwsiver.

Delagation

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

Absolute beneficlal owner

A Recelver may, in relation to any of the Charged Properly, exercise all
powers, authorisations and rights he would be capable of exercising, and do
all thuse acts and things, as an absolule beneficial owner could axerciss or
do In the ownership and management of all or any part of the Chargad
Propsily,

incidental powers

A Recelver may do any other acts and things that he:

(g} may conslder desirable or necessary for realising any of the Charged
Proparty;

{b} may consider incidental or conducive to any of the rights or powers
conferred on a Receiver under or by virlue of this dead or iaw; or

e} lawfully may or can do s agent for the Borrower,
DELEGATION

Delegation

The Lender or any Recelver may delegate (sither generally or specifically} by
powar of attorney or in any other manner ic any person any right, power,
authorlty or discretion conferred on it by this deed {including the power of
attorney granted under clause 181}

Terms

The Lender and each Recsiver may make a delegalion on the terms and
conditions (including the power to sub-delegate) that it thinks fit
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#400a0E1.vi




16.3

18.

18.1

i6.2

18.3

Liability
Nelther the Lender nor any Retelver shall be In any way liable or responsible
to the Borrower for any loss ar llability arising from any act, defaull, omission
ot misconduct on the part of any Delegate.

APPLICATION OF PROCEEDS

Crder of application of proceeds

Al monies received by the Lender, a Receiver or g Delegate under this deed
after the securily consifiuted by this deed has become enforcesble {other
than sums recsived under any Insurance Folicy), shall (subject o the claims
of any person having prior rights and by way of variation of the LPA 1925) be
applied in the following order of priordty:

(g1 In or towards payment of of provision for all costs, charges and
expenses incurred by or on behalf of the Lendsr {and any Recelver,
Delegate, altorney or agent appalnted by i) under or in connection
with this desd and of all remuneralion due {0 any Recalver under or
in connection with this deed;

(b} in or fowards payment of or provision for the Secured Liabllities in
any order and manner that the Lender determines; and

{o) in payment of the surplus {F any) to the Borrower or other person
entifled o 1

Apmropriation

Melther the Lender, any Recelver nor any Delegate shall be bound (whether
by virtue of section 109(8) of the LPA 1925, which Is varled accordingly, or
otherwise) fo pay or appropriate any receipt or pavment first towards interest
rather than principal or otherwise in any particular order between any of the
Ssoured Liabilifles.

Suspsnse dccount

All monies recelved by the Lender, a Receiver or s Delegale under this deed
{other than sums received under any Insurance Policy that are not going to be
applied in or fowards discharge of the Secured Liabilities):

{a) may, at the discration of the Lender, Receiver or Delegate, be
craditad 16 any suspense or securities reslised acoount;
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17.

171

17.2

(b}  shall bear Interest, if any, at the rate agreed in witting belwsen the
T Lendér end the Borrdwer; and”

{c} may be held in that account for so long ss the Lender, Recalver or
Dalegats thinks fit, ‘

COSTS AND INDEMNITY

Dosts

The Bomower shall, promptly on demand, pay to, or eimburse, the Lendsr
and any Receiver, on a full Indemnity basis, all costs, charges, sxpenses,
taxes and labilities of any kind (including, withoul limilation, legal, printing and
out-of-pociel  expenses) incurred by the Lendsr, any Receiver or any
Delegate In connection with;

{a) this deed or the Chargsd Property;

{5} taking, holding, protecting, perfacling, pressrving or enforcing {or
attempiing o do o) any of the Lender's, a Recelver's or o Dalegale's
rights under this deed, or

{cy  isking proceedings for, or recovering, any of the Becured Lighilitles,

fogether with inferest, which shall accrue and be payable {without the need
for any demand for payment being made} from the date on which the relevant
cost, charge, expense, iax or labllity arose untlt full diacharge of that cost,
charge, expenze, tax or lability (whether before or after judgment, liquldation,
winding-up or administration of the Borrower) at the rate and in the manner
spacified in the Facllity Agresmant,

Indemnlty

{a} The Borrowsr shall indemnify the Lender, each Recelver and each
Delegate, and thelr respective employees and agents against all
liabliitles, costs, expenses, damages and losses (including but not
fhmited o any diredt, indirect or conseguential losses, loss of profit,
joss of reputation and sfi inlerest, penslies and legal cosis
(calculated on a full indermnlty basis) end all other professional costs
and expenses) suffered or incurred by any of them arlsing cutof orin
connection with:

{} the exerise or pwported exercise of any of the rights,
powers, authorilies or discrelions vaeslad In them under this
deed or by iaw In respect of the Charged Property;
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: iy taking, holding, protecting, perfecting, preserving or enforcing
e C T for attempting 10 o so) the seciitity vonstituted by this deed;
or
() any default or delay by the Borrower In performing any of its
obdligations under this dead,

b}  Any past or present employee or agent may enforce the terms of this
clause 17.2 subject {0 and In accordance with the provisions of the
Conlbracts (Rights of Third Parlies) Act 1888,

18,  FURTHER ASBURANCE
18.7  Further asstitancs
The Borrower shall, at ils own expense, take whalever action the Lender or
any Receiver may reasonably require for:
{a1 cresiing, perfecting or protecting the securlty intended o be created
by this deed; '
{b)  facilitating the realisation of any of the Charged Property; or
o} facilitating the exercise of any right, power, authorlty or discretion
exercisable by the Lender or any Recelver In respect of any of the
Charged Froperiy,
including, without limitation {if the Lender or Receiver thinks It expedient) the
execution of any transfer, conveyances, assignment or assurance of all or any
of the assets forming part of (or intended to form part of) the Charged
Property (whether to the Lender or to lis nomings) and the giving of any
notice, order or direction and the making of any reglsiration,
18, POWER OF ATTORNEY
8.1 Appointment of attorneys
By way of securily, the Borrower lrevocably appoints the Lender, every
Receiver and every Delegals separatsly to be the attormney of the Borrower
and, In its name, on lts behalf and a8 is act end deed, to execute any
documents and do any acls and things that
{a) the Borrower is required 1o execute and do under this deed; or
by any stiormsy deems proper of deslhable In exerclsing any of the
rights, powers, authoritles and discretions conferred by this deed or
by law on the Lender, any Receiver or any Dslegate.
31IPRISTEE8/018 a1
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19,2 Ratificatlon of acls of atorneys
The Borrower raiifies and confirms, and agrees to ratify and confirm, anything
that any of lis aliormeys may do in the proper and lawful exercise, or
purported exercise, of all or any of the rights, powers, authorities and
discretions referred 1o in claves 181
A, RELEASE
201 Release
Subject to clause 27.3, on the explry of the Securlly Perind (but not
otherwise), the Lender shall, at the request and cost of the Borrower, take
whetever aclion is necessary lo:
{#y release the Charged Property from the secwrily constiited by this
dgad; and
(&) reassign the Charged Property to the Borrower,
21. ASBIGNMENT AND TRANSFER
1.1 Assignment by Lender
fay At any time, without the consent of the Borrower, the Lender may
assign or transfer any or all of s rights and obligations under this
desd,
{n) The Lendsr may disclose to any actus! or proposed assignse or
iransferee any Information in Its possession that relates to the
Borrowar, the Charged Property and this desd thal the Lender
considers appropriate.
242 Assignment by Borrower
The Borrower may not asslgn any of its rights, or transfer any of its rights or
abligations, under this deed.
. SET-OFR
221 Lender's right of set-off
The Lender may at any time set off any liability of the Borrower to the Lender
against any Hability of the Lender to the Borrower, whether either liability is
present or future, liquidated or unliquidated, and whather or not either liability
AIPRIGTRSS/1E a2
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222

23,

234

23.2

23.3

. arizses under this deed. If the lahilities 1o ba set off are expressad in different

currshcies,” the Lender may converl either llability al a market mate of
exchange for the purpose of set-off. Any exerclee by the Lender of its rights
under this clause 22.1 shail not imil or affect any other rights or remediss
avaltable to B under this desd or olherwiss,

Exclusion of Borrowsr's right of sob-off

All pavments made by the Borrower 1o the Lender under this deed shall be
made in il without any set-off, counterclaim, deduction or withholding (other
than any deduction or withholding of tax as reguired by law).

AMENDMENTS, WAIVERS AND CONSENTS

Amendmeanis

#o amendment of this deed shall be effective unless i is In writing and signed
by, or on behalf of, each parly (or its authorised representative).

Walvers and consenis

{a) A walver of any right or remedy under this deed or by law, or any
consent given under this deed, Is only effective if given in wiiling by
the waiving or consanting party and shall not be deemed & walver of
any other breach or default. It only applies In the circumstances for
which it is given and shall not prevent the party giving it from
subsequently relying on the relevant provision.

by A faliurs or delay by a parly io exercise any right or remedy provided
under this deed or by law shall not constitule a walvel of that or any
other right or remedy, prevent or restrict any further exerciss of that
or any other right or remedy or constitute an election o affirm this
desd, No single or partial exercise of any tight or remady provided
under this deed or by law shall pravent or restrict the further exerclse
of thet or any other right or remedy. No election to affim this deed by
the Lender shall be effective unless I Is nwriting.

Rights and remedies

The rights and remedies provided under this deed are cumulalive and are in
addifion o, and not sxclusive of, any righls and remadies provided by law,
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4.

28,

26.

26.1

27.

214

272

SEVERANCE

i any provision (or part of @ provision) of this deed I8 or becomes Invalid,

flegal or unenforceable, it shall be deemed modified to the minimum extent
necessary to make it vaiid, legal and enforceable. If such modification is nof
possible, the relevant provision (or part of a provision) shall be desmed
dedeted. Any medification to or deletion of a provision (or part of a provision)
under this clause shall not affect the legality, validity and enforceabllity of the
rest of this dead,

COUNTERPARTS

This deed may be exscuted in any numbar of counterparts, each of which
when sxecuted and delivered shall constitute a duplicate original, but all the
coutterparts shall together constiiute one deed,

THIRD PARTY RIGHTS

Thivd party righis

(@) Except as expressiy provided eleewhere in this dead, a person who
I8 not 8 parly to this deed shall not have any righls under the
Confraclts {Rights of Third Parties) Act 1889 to enforce, or enjoy the
benefit of, any term of this desd, This does not affect any rlght or
remedy of 8 third parly which sxists, or s available, apart from that
Ak,

(b}  The tights of the parties fo rescind or agree any smendment or
waiver under this deed are not subject to the consent of any other
person,

FURTHER PROVISIONS

independent sacurity

The securlty constifuted by this deed shall be in addition to, and indepandent
of, any other security or guarantee that the Lender may hold for any of the
Secured Liabilities at any time. No prior security held by the Lender over the
whole of any part of the Charged Properly shall merge in the security created
by this deed.

Continuing security

- The securlty constitited by this dead shall remain in full force and effect as a

continuing security Tor the Ssowed Lisbilitles, despite any seltiement of
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27.3

27.4

27.5

28,

8.1

account, or intermadiale payment, or other matlsr or thing, unless and unill
the Lender discharges this desd In wilting,

Discharge conditional

Ay release, discharge or ssttlement belween the Borrower and the Lender
shall be deemed conditionsl on no payment or security received by the
Lander in respect of the Secured Liabilities being avolded, reducad or ordared
io be refunded under any law relating to insclvency, bankruptey, winding-up,
administrafion, receivership or otherwise. Despile any such release,
diseharge or sefflement;

{a) the Lender or its nominee may reiain this desd and the security
created by or under i, including &l carificates and documenis
relating o the whols or any pait of the Charged Properly, for any
period that the Lender deems necessary to provide the Lender with
security against any such avoidance, reduction or ordar for refund;

and

() the Lender may recover the value or amount of such securiy or
povment from the Borrower subseauently as I the release, discharge
or settlement had not cooured,

Certificaies

A cerfificate or delermination by the Lender as {0 any amound for the fims
being due o ii from the Borrower under this deed and the Facilily Agreement
ghall be, in the absence of any manifest error, conclusive evidence of the

amount dus,

Gonsolidation

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

Koneces

Deltvory

Any nofice or other cominunication given to a parly under or in connection
with this deed shall be:

fay  Inwriting;
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28,2

28.3

284

. {by  dalivered by hand, by pre-paid first-class post or other next working:
day delivery service or sent by faxrand -

fcy  senitu
(i the Bowower at the Borrower's registered office
#y  the Lender al:
1.-2633 Senningerbery, 6D, route de Tréves, Luxembourg

or 0 anhy other address or fax number as 5 notifisd in wilting by one parly io
tha other from time to time.

A copy of any notice or other communioation given fo Lendsr under or In
conneclion with this deoed shall alse be sent by emal lo
inigo.deharo@wanwickcap.com; James.chesseman@warwickcap.com  and
shanil.shah@warwickeap.com and operations@warwickeap.com.

Receint by Borrower

Any nofice or other commuinication that the Lender gives o the Borrowsr shall
be deemed to have been recelvad;

{a) if delivered hy hand, af the tims it is left al the relevant address;

() iF posted by pre-paid first-class post or ofher next working day
delivery sayvice, on the second Business Day after posting; and

{0} if sent by fax, when recelved in legible form.

A notice or other communication given as desoribed In clauss 28.2{a) or
clause 28.2{c) an a day thal Is nol a Business Day, or after normal business
hours, in the place # is recelved, shall be deemed to have besn recelved on
the next Business Day,

Receipt by Lender

Any nofice or other communication given to the Lender shali be deemed fo
have been recaived only on actual receipt.

Service of procesdings

This clause 28 does not apply to the service of any procesdings or other
documenis in any legal action or, where applicable, any arbitration or other
mathod of dispute resolution,
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285

23

281

28.2

29.3

Mo notics by small

A notice or other communiestion given under or in cormection with this deed
i3 niot valld If sent by emall.

(GOVERNING LAW AND JURISDICTION

Governing law

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

and Wales,

Jurisdiction

Each parly irrevocably agrees that, subject as provided below, the courts of
England and Wales shail have excluslve jurisdiction over any dispute or claim
{including nonccontractual disputes or claims) arising out of or in connection
with this dead or Hs sublect matter or formation. Nothing in this clause shall
firnit the right of the Lender to lake proceedings against the Borrowsr in any
other court of competent jurisdiction, nor shall the taking of proceedings in
any ons of more jurisdictions preciude the tsking of procesdings In any olher
jurisdictions, whather concurrently or not, fo the extent permiited by the law of

such other jurisdiction.

ther service

The Borrower irevocably consents to any process in any legal action or
proceadings undsr ciause 28.2 being served on # In accondance with the
provisions of this dead relaling to service of nolices. Nothing contained in this
desd shall affedt the right to serve process In any other manner paermitted by

law.

This document hae besn executed as a desd and Is deliverad and takes affectonthe
dats stated st the beginning of it

HJPR/ETEDR/0N6 ay
H40000811




Echedule 1 Property . -

Ali that freehold property on the south west side of Cross Hands Garags, Cross
Hancs, Lydney (GL15 4LH) comprised within a transfer dated 21 August 2018
betwaen (1} John Biddls and Emma louise Kemsley and (2) Edenstone Homes
Limited as shown edged red on the plan altached.
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SIGNED asa DEEDBY -
EBilensione Homes Limited
acting by a dirachyr

in the presence of.

Wiiness signalure

Witness name

Addrass

Dooupation

ERECUTED aaa DEED by
Ulthwate 1 84 4,
& company incorporsted In the Lukembourg,

acting by

5; oy Fiii,z,

and

who, In actordance with the laws of that
territory, Isfare aoting under the authorily of the

company
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Yiane Ferees.

'{;gizs EopNToNeHomes
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Slgneture in the name of the company
Utimate I 3.4 L

| Authorised signatory

1 Authorised signatory
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Annexure

Plan
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