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Registration of a Charge

Company name: ACACIA TREE HOMES LTD
Company number: 12999890

XA2HZYTS

Received for Electronic Filing: 15/04/2021

Details of Charge

Date of creation:  15/04/2021
Charge code: 1299 9890 0001
Persons entitled: GOLDENTREE FINANCIAL SERVICES PLC
Brief description:
Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Certified by: GOLDENTREE FINANCIAL SERVICES PLC
Electronically filed document for Company Number: 12999890 Page 1




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 12999890

Charge code: 1299 9890 0001

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

on 15th April 2021 .

Given at Companies House, Cardiff on 16th April 2021

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

ACACIA TREE HOMES LTD

and

GOLDENTREE FINANCIAL SERVICES PLC

{1}

(@)

2021

DEBENTURE

GOLDENTREE

FIMAMOIAL SERVICES PLO

Goldentree Financial Services PLC
The Speclrum
£6-58 Benson Road
Birchwood
Warrington
WAL TP



THIS DEBENTURE is made on iS%A’gﬂx 2021

BETWEEN:

{t) Acacia Tree Homes Ltd (2 company registered in England and Wales with
company number 128992880) whose registered office is at Northgate House,
Morth Gate, New Basford, Notlingham, NG7 7BQ (“the Company™); and

{2) Goldentree Financial Services Plc {(company registration number 04179323)
whose registered office is at The Spechum 56-58 Benson Road Birchwood
Warrington WA3 7PQ (the "Lender")

It 15 AGREED as foliows:

1. DEFINITIONS AND INTERPRETATION
1.1. in this deed any words whose meaning is defined in the Facility Agresament shall
have the saime meaning.
1.2 In this deed uniess the context otherwise requires:
vAet of Defauit” means in relation tv the Company, any event set put
inclause 8.1,
"Encumbrance” means any morigage, charge, pledge, lien,

assignment, hvpothecation, securily inlerest, e
retention, flawed asset agreement, preferential right,
trust arangement or other security arrangement,
whether by law or agreement;

"Environmental Laws™ means all laws, directions and regulations and all
codes of practice, chroulars and guidance noles
issued by any competent authority or agency
{whether in the Uniled Kingdom or elsewhere and
whether or not having the force of law) conceming
the protection of the environment or human healih,
including without limiiation the conservation of
natural  resources, the production, siorage,
transporiation, treatment, recycling or disposal of
any waste or any noxious, offensive or dangerous
suirstance or the liabllity of any person, whether civil
or criminal, for any damage {o or pollution of the
environment or the reclification thereof or any
refated matters,

*Environmeantal means any permit, icence, authorisation, consent or
Licence™ other approval required by any Environmental Law;
“Facliity Agreement” means each and any facility lstler made between

the parties hereto and any variation amendment or
axtension thereof or supplement therelo from fime
to time in foree;

"Group” means In refalion o any company, thal company,
the company and iis Subsidiaries, its holding



“Insolvent”

company (as defined in Seclion 736 of the
Companies Act 1985) and the Subsidiaries of that
holding company;

means the happening of any of ihe following events
ir refation to the Company,

1.

10.

i1,

a distress or execution being levied on or
issued against any of the Morigaged Property;

entering or seeking to enter inlo any formal
scheme of arangement of s affairs or
composition in satisfaction of ils debls with its
creditors in accordance with the Insolvency
Act 1986,

taking any corporate action by the Company
for s winding wup, dissolubion or re-
grganisation (ctherwdse than for the purposes
of an amalgamation or reconstruclion while
solvent on terms previously approved in
writing by the Lenden) or for the appointment
of a receiver, administrator, trustee or similar
officer to it or in respect of all or any part of its
revenuye or assols;

a petition being presented or an order baing
made for the winding up of the Company,

an administration order being made or applied
for;

a meeting of creditors being called for winding
up the Company or for any other purpose
referred fo in the insoilvency Act 1986;

a statutory demand under the Insolvency Act
1988 being served,

an encumbrancer taking possession of any
part of the undertaking or properly of the
Company or a Receiver or Administrator being
appointed over it;

entering into any informat arrangement or
composition with or for the benefit of the
Company’s general body of credilors;

being unable to pay its debls as they become
due;

being deemed insolvent under the insolvency
Act 1986;



“Intellectual Property™

“Receivables™

"Mortgaged Property”

"Receiver or
Administrator”

"Remitlances™

means all patents (including applications,
improvements, prolongations, exiensions and right
to apply therefor) designs (whether registered or
unregistered} copyrights, design rights, trade marks
and service marks (whether registered or
unregistered) utility models, trade and business
names, know how, formuiae, inventions, confidential
information, frade secrels and computer soflware
programs and systems (including the benefit of any
licences or consents relating to any of the above)
and all fees, royalies or other righis derived
therefrom or incidenial thereto in any part of the
word;

means:

{iy all present and future book and other
debis, rentais, rovalties, fees, VAT
and monetary ciaims and all other
amounts recoverable or receivable by
the Company from other persons or
due or owing fo the Company
{whether aciual or contingent and
whether arising under contract or in
any other manner whaisoaver);

{ify the benefit of all rights and remedies
refating to any of the foregoing
inchuding, without limitation, claims
for damages and other remedies for
non-payment of the same, all
gntilements to interest, negoliable
instrumenis, guarantess, indemnities,
Encumbrances, reservations of
property rights, rights of tracing and
unpaid vendor's liens and similar
assuciated rights; and

(it all proceeds of any of the foregoing

means the subject matter of the morgages and
charges {or any or any part of them, i the context
so allows) creaied by this deed and set out at
clause 3;

includes a receiver or administrator as defined in
the Law of Properlty Act 1925, the Insolvenoy At
1986 and the Enterprise Act 2002 or a recelver or
administrator of part onlv of the property of the
Company or a recsiver or administrator only of the
income arising from such property or from part of i§;

means cash, cheques, bills of exchangs, negotiable
and non-negotiable instruments, lelers of credi,
orders, drafls, promissory notes, electionic
paymenis and any other instruments, methods or
form of payment or engagement;



"Secured Liabilities”

*Secured Obligations®

means both the Secured Obligations and the
obligations and liabilities in clause 2;

means all the monies which now or at any time in
future may be owing due andfor payable (but
remaining unpaid) by the Company 1o the Lender in
any manner and for any r2ason on any account;
Secured Obligations include all such monies dus by
the Company, either alone or jointly with any other
person of on any parinership account (even though
the whaole of any part of such monies is represented
or secursd by any morigages, guaraniges, trust
receipts, bills of exchange, leasing, hire or
conditional sale  agreemenis,  assignments,
agreements for discounting or factoring of depls or
any other agreements or securities) and whether or
not any of them have or has fallen due or becoms
payabie and whether or not defaul shall have been
made in respect thereof, Secured Obligations also
means any of the foliowing items, whather now or in
the future:

1. all monies due or payable under the Facility
Agreement {if any) or by virlue of any
guarantse or indemnily given by the Company
to the Lender;

2. all advances which the Lender has made or
shall make to the Company;

3. any indebtedness now or hsreafter o be
incurred by the Lender for or at the request of
the Company, including all monies which the
Lender shall pay or become liable to pay for or
on account of the Company or any other
person at the request or order of the Company
or under its authority, either alone or jointly
with any other person and whether or not by
any of the following:

ay  the Lender making direct advances; or

by the Lender drawing, accepting,
endorsing, paying or discounling any
Remittance; or

¢} the Lender eniterng into any bond,
guarantee, indemnity or leHer of credit;
or

dy the Lender confirming orders; or

&y the Lender oithsiwise accepling any
other liability for or on behalf of the



Company;

ail monies which the Lender can charge to the
Company and all costs charges and expenses
incurred by the Lender after default in
payment of any such monies or of breach by
the Company of any of the provisions of this
deed:

the charges of surveyors and/or solicitors
instructed by the Lender in connection with
any part of the Morigaged Properly;

all costs and charges and expenses which the
Lender may from time to time incur in:-

ay stamping, perfecting, registering or
gnforcing this securty: or

b}  the negotiations for the preparation and
execution of this dead, or the Faclity
Agreement or any guarantes, indemnily,
priority arrangement, waiver or consents
in respect of them; or

¢} obtaining payment or discharge of
Secured Obligations; or

dy  paying any rent, rates, faxes or
outgoings for the Morigaged Property;
or

e}  insuring, repairing, raaintaining,
managing or realising any part of the
Mortgaged Property; or the preservation
or exgrcise of any righis under or in
connection with this deed or any attempt
ic do so; or

f} giving a discharge or release of this
security; or

g} dealing with or oblaining advice about
any other matter or question arising out
of or in connection with this deed

with the intention that the Lender shall be
afforded a full complete and unlimited
indernnity against all costs, charges and
expenses paid or incurred by it and whether
arising directly or indirectly in respect of this
security or of any other security held by the
Lender for the Secured Obligations;

all monies expsnded by any alttomey



appointed under clause 6.3 in exercising his
powers;

B. interest on all monies due and owing to the
Lender at such rale as may from time {o time
be payable pursuani to any agreemen! or
arrangement reiating thereto;

*Securitisg” means all stocks, shares, bonds and securities of
any kind whatsoever and whether markstable or
otherwise and all other inferests (Induding but not
limited to loan capital} both present and future held
by the Company in any person and includes all
allotmanis, rights, benefits and advaniages
whatsoever al any time accruing, offered or arising
in respect of or incidental to the same and all money
or property offered at any lime by way of dividend,
conversion, redemption, bonus, preference, option
or ctherwise in respect thergof;

"Security Holder” means where the conlexd permils inciudes s
officers, agenis and representatives,

“Subsidiary” means.

1. a subsidiary within the meaning of Seclion
736 of the Companies Act 1885; and

2. uless the context ofherwise requires, 2
subsidiary undertaking within the meaning of
Sections 258 — 260 of the Companies Act
1985 as substiuted by Section 21 of the
Companies Act 1886,

"Town and Country means the Town and Couniry Planning Act 1980,

Planning Acts” the Planning (Listed Buildings and Conservation
Areas) Act 1980, the Planning (Conseguential
Provisions) Act 1880, the Planning {(Hazardous
Substances) Act 1980, the Planning and
Compensation Act 1891 including in each case any
statutory extension, modification, amendment or re-
enactment of tha! stalute and any regulations or
orders made under it, and any general reference to
a stalule includes any regulations or orders made
under thal staluls,

1.3, In the construction and inlerpretation of this deed:

1.3.1. the singular shall include the plural and vice versa; reference to ong
gender shall include a reference to any other genders;

1.3.2. references (o persons shall be treated as including individuals, Frms,

parinerships, corporations, organs of govermnment, whether local,
national or supra national and any other entily recognised by law.



1.3.3.

1.3.4.
1.3.5,

1.3.6.

1.3.7.

1.3.8.

1.3.9.

1.3.10.

1.3.11.

1.3.12,

1.3.13.

1.3.14,

references o any Act of Parliament shall be treated as including
each Act as amended, modified or re-enactad from time to time and
ali rules, regulations, orders and subordinate legisiation made in
accordance with it

references to "clauses” and to "schedulas” are io those in this deed;

where the Company has an obligation to carry out an act then it shall
be fully responsible for the cosls and expenses of doing so;

where the Lender acls in accordance with this deed the Company will
indemnify the Lender against all costs and expenses incurred;

where any discretion is vested in a Receiver or Administraior or the
Lender it shall be treated as an absolute discretion.

each of the provisions of this deed shall be severable and distinct
from one another;

references o “this deed” and other documents referred to in it
inciudes any supplemental or collateral document to each of them or
which is entered into pursuant o each of them and any document
varying, supplementing, novating or replacing the same from time to
fime;

references 1o "charges” shall be treated as references to morigages
and charges created by this deed;

references to “"this security”™ shall be treated as reference to the
securily created by this deed:

headings o clauses are for reference only and shall not affect the
interpretation of this deed;

the meaning of general words introduced by the word “other” or the
word “otherwise” shall not be limited by reference to any preceding
word or enumeration indicating a particular class of acts, matters or
things.

save as permitied in this Debenture, a person who is not a parly to
this Debenture has no rights under the Contracts (Rights of Third
Parties) Act 1989 1o enforce any ferms of this Debenture. This clause
1.3.14 does not affect any right or remedy of any person which exists
or is avallable olherwise than pursuant {o that Act.

COVENANT TO PAY

The Company agrees with the Lender:

211

to pay the Secured Obligations, which are now or shall be due, owing
and payable to the Lender, in accordance with the terms of the
transaction, security, instrument or other obligation giving rise to the
Company's indebledness to the Lender, including those under the
raciiity Agreement; and



to discharge all obligations and liabilities, whether actual, acoruing or
contingent, now or in fulure due, owing or incurred to the Lender by
the Company, in whatever currency denominated and on whatever
acoourt and howsoever arising, whether alone or jointly and in
whatever style, name or form and whether as principat or surety.

CHARGING PROVISIONS

As securily for the payment of the Secured Obligations, the Company with Tull
titte guaraniee now gives the foliowing morigages and charges in favour of the
Lender namely:

3,115

3.1.2.

a fixed charge by way of legal morigage on all freehold and
leasehold proparly owned by the Company, including but not limited
to tand of which the Company is registered as proprietor at the Land
Registry;

a fixed charge on all of the following assels, whether now or in
future belonging to the Company:

3.1.2.1,  the frechold and leasehold properties of the Company not
effectively morigaged under clause 3.1.1 including such
as may hereafler be acguired;

3122, all Tdures and fitlings (including trade fixures and
fittings} and fixed plant and machinery in, on or attached
o the property subject o the legal morigage under clause
311 and all spare parls, replacements, modifications
and additions for or to the same;

3.1.2.3.  any other freehold and leasehoid properly which the
Company shall own together with all fidures and fitlings
{including trade fixiures and fittings) and fixed plant and
machinery in, on or attached to such property and all
spare parls, replacements, modifications and additions
for or to the same;

3.1.24. &l plant and machinery and other equipment and all
spare parts, replacements, modifications and additions
for orto the same:

3.1.2.5. all fixed plant and machinery, inciuding all spare parts,
replacements, modifications and additions for or io the
same;

3.1.2.6. all goodwill, unpaid and/or uncalled capital of the
Company;

3.1.2.7. gl of the Company's Intellectusal Property;
3.1.2.8. &l the Company's Securities:
3.1.2.9. @l loan capiial, indebledness or liabilities on any account

or in any manner owing fo the Company from any
Subsidiary of the Company or a member of the




3.2,

3.3

34.

3.5.

Company's Group;

3.1.2.10. o the exent not effectively assigned under clause 413
by way of first fixed charge all Receivables

3.1.5 a fixed charge upon all or any of the following assets, whether now
in existence or coming into existance in future:

3.1.3.1. &l documenis of Hitls {0 any itern of property which at any
fime and for any purpose has been or may be deposited
with the Lender;

2.1.3.2.  the assets mentioned in the title documents referred 1o in
the immediately preceding sub-paragraph;

3.1.3.3.  all monies in the bank account of the Company;

3.1.4, a floating charge on the remainder of the undertaking, property
rights and assets of the Company whatscever and wheresoever,
both present and future, not subject to the above charges.

If the Lender shall enforce any of the above charges then the floating charges
created by this deed shall immediately and without further formality become fixed
charges. However, the Lender may also at any time give written notice io the
Company immediately converting all or any of the floating charges info fixed
charges in respect of the whole or any part of the Morigaged Property subject to
such floating charges.

This deed shall take effect subject to the provisions of the pricr Encumbrances
over the Company's assels detailed in the Schedule, except as otherwise varied
by anv separate deed.

The floating charges created by this deed shall, unless otherwise agreed by the
Lender in writing, automalically and without notice be converted info fixed
charges:

3.4.1. immediately preceding the coming into exisience of any
Encumbrance (except as described in the Schedule) or any
disposition or dealing prohibited by this deed; or

3.4.2. after an Act of Default.

Paragraph 14 of Schedule B1 fo the Insolvency Act 1986 applies to any floating
charge created by or pursuani to this Deed {(and each such floating charge is a
qualifying floating charge for the purposes of the Insolvency Act 1986).

COMPANY'S OBLIGATIONS

The Company agrees with the Lender that, whilst this security exists, it:

4,1.1. will not sell, transfer, lease, licence or dispose of the Morgaged
FProperly subject to the floating charges herein, except by way of

sale at full value in the ordinary course of iis business now being
camied on;

10



4.1.2.

4.1.3.

4.1.4.

4.1.5.

4,1.6.

4.1.7.

4.1.8.

4.1.9.

4.1.10.

4.1.11.

will not sell, transfer, lease, license or dispose of the Morlgaged
Property subject to the fixed charges herein without the prior written
conszent of the Lender bul such restriction shall not prohibil the
disposal of an asset (other than frechold or leasehold property) for
ihe purpose of its immediate replacement, modification, repair and/or
maintenance;

will execute an assignment of the Company's beok debts in favour of
the Lender in such form as the Lender requires, whenever the
{ender zo demands;

will provide such other information, as the Lender may reasonably
request regarding the Company’s affairs;

will, immediately it becomes awarg, provide the Lender with details of
any present or fulure fitigation, arbifration or administrative
proceedings in progress, pending or, o the knowledge of the
Company, threatened against it which might have a material adverse
effect on the Company’s ability to perform its obligations under this
dead;

will permit the Lender free access at all reasonable times o inspect
and take copies of and extracts from the books, accounts and
records of the Company and such other documents as the Lender
may require and will provide the Lender with all information and
faciliies which it may require;

will grant the Lender or its solicliors on request all reasonabie
facilities to enable it or them to carry out, at the Company’s expense,
such investigation of title to the Morlgaged Property and enquiries
abaout it as would be camied out by a prudent morigagee;

will use its best endeavours 1o delect any infringement of iis rights o
the Intellectual Property; if aware of such infringement, will
immediately give the Lender all information available to it about such
infringement and will commence and diligently prosecute {or permit
the Lender in the name but at the expense of the Company fo
commence and prosecute) ali proceedings necessary to prevent
such infringement or to recover damages;

will do everything needed o ensure that the Intellectual Property, io
which the Company is or may become entifled, is valid and
subsisting and remains owned by the Company and will take all such
actions and proceedings as are necessary to protect such Intellectual
Property; if any such intelieciual Property shall at any time lapse or
hecome void, will do everything necessary to restors such Intelleciual
Property {o the Company,

will comply in all material respecls with all laws conceming the
Mortgaged Properly and every nolice, order, direction, licence,
consent, permission lawfully made or given in respect of it and
likewise with the requirements of any competent authority;

will duly and prompliy pay all monies which may bacome due in
respect of any of the Securties; (it being acknowledged by the

il




4.1.12.

4.1.13,

Company that the Lender shall not incur any liability whatsoever for
such monies);

forthwith upon the execufion of this deed will deposit with the Lender
all cerificates or documents of title In respect of the Securiiies,
together as appropriate with duly executed instruments of transfer or
assignments thereof in blank; (it being acknowledged that the Lender
shall at any time be eniitied to have any of the Securities registered
gither in the name of the Lendser or nominees selected by the
Lendery;

will ensure the delivery or payment to the Lender of all siocks,
shares, Secyrities, rights, monies or other properly acoruing, offered
or issued at any fime by way of bonus, redemplion, exchange,
purchase, substitution, conversion, preference, option or ctherwise in
respect of any Securities or the certificates or other documents of litle
to or representing the same, togsther with executed instruments of
fransfer or assignmenis in blank; (it being acknowledged that the
Lendsr may arange for any of them to be regisiered gither in the
name of the Lender or nominees selected by the Lender).

5. ADDITIONAL OBLIGATIONS OF THE COMPANY

5.1. The Company agrees that, at all times during the continuance of this securily, it

51.1

512

5.1.3.

5.1.4.

5.1.5.

excep! with the previous consent in writing of the Lender and in
circumstances where such works do not reduce the value of the
Company's freehold and leasehold property valuation by more than
10% will keep all the Company’'s freehold and leasehold property in
good and substantial siate of repair and condition and will not
demolish, pull down or remove any building or erection from time to
time on such properly and will allow the Lender free access, at all
reasonable times, to view the state and condition of any such
properly, but withoui the Lender becoming liable to account as a
mortgages in possession;

wili observe and perform all the lessee’s covenants in any lease
under which any of the Mortgaged Property may be held and will take
no action which might lead to such lease being surrendered or
forfeited:

will allow the Lender, al the expense of the Company, to carry out
repairs or take any action which the Lender shall reasonably consider
necessary should the Company faill o observe or perform ils
obligations as a lessee;

will not exercise the powers of leasing or accepting surrenders of
jeases, conferred on a mortgages in possession by Sections 99 and
100 of the Law & Property Act 1825, or any other powers of leasing
or accepting surrenders of leases, without the prior written consent of

the Lender
will make sure that the securily of tenure provisions of the Landiord

and Tenant Act 1954 (as amended by the Regulatory Reform
{Business Tenancies) (England and Wales) Order 2003 are excluded

12



5.2.

6.1.

6.2.

before granting any lease;

5.1.6. will insure and keep insured those pans of the Morigaged Property
as are of an insurable nature against loss or damage by fire and
other risks usually insured against and such other risks that the
Lender shall reasonably require to their full insurable value with
insurers approved by the Lender;

5.1.7. wiill make sure that all the Company's insurance policies will be
endorsed with notice of the interest of the Lender in them and will
produce to the Lender the receipts for each current premium within
fiftesn days of its becoming due; failing such production the Lender
may effect or renew any such insurance as the Lender shall think fit
at the Company's expenss;

5.1.8. will observe and perform all restriclive and other covenanis and
stipulations for the time being affecting the Mortgaged Property or ils
use or enjoyment;

5.1.5. will not do or allow anything to be done on the Company’s freehold or
leasehold property which shali be treated as a development or a
change of use within the meaning of the Town and Country Planning
Acts unless the prior written consent of the Lender has been
obtained;

5.1.10. will not infringe the Town and Country Planning Acts in any way
which prejudices the Lender's security over the Mortgaged Property;

5.1.11. will deposit with the Lender all deeds and documents of title relating
to the Company’s freehold and leasehold property and the insurance
policies relating to the same, (subject only to the requirements of any
prior Encumbrance or of the Company’s landiord);

5.1.12. will not permit any person to become entitled to any proprietary right
or interest which might affect the value of the assets subject to the
fixed charges herein.

if the Company holds property as a tenant or lessee and shall be required by the
landiord elther o insure or o reimburse the Company's landiord for any
insurance premium paid by him then the Company shall be treated as having
complied with its insuring obligation under this deed if it duly and promptly
complies with such reguirements. However this shall not affect the right of the
Lender to require the Company to produce safisfactory evidence that the
Company has complied with the landlord’s requirements.

FURTHER ASSURANCE AND POWER OF ATTORNEY

At the Lender's request, the Company will immediately sign, seal, execule,
deliver and perfect all deeds and instruments and do all such other acts and
things as the Lender or any Receiver or Administrator appointed hereunder may
require in order to perfect or enforce this security or to use the powers given o
sach of them in this deed or fo enforce the obligations of the Company and/or
the rights of the Lender under this deed.

The Company will, if called upon by the Lender, execute a legal or equitable

13



6.3.

7.2.

assignment of any part of the Morigaged Properly, in such terms as the Lender
may require. The Company will then give notice of such assignment to such
persons as the Lender may specify and take such other steps as the Lender may
require to perfect such assignment.

The Company irrevocably appoints the Lender, any directors, officers or
managers for the time being of the Lender and any other person authorised by
the directors of the Lender and any Receiver or Administrator appoinied
hereunder, jointly and each of them severally, 1o be the lawfui attorneys of the
Company. Such appointment gives each attomey the power in the Company’s
name and on its behalf and as its act and deed to carry out all acts for the
purposes set out in clauses 6.1 and 6.2, Each attorney so appointed may appoint
substitute attomeys to camry out all or any of such purposes. The Company
agrees o ratify and confirm any instrument, act or thing which any such attomey
or substitute attomey may lawfully execute or do.

REPRESENTATIONS, WARRANTIES AND UNDERTAKINGS

The Company certifies that the execution of this dead has been duly authorised
by a resolution of the Company's board of directors and that it does not break
any of the provisions of the Company's Memorandum and Articles of Association
or of any other Encumbrance, security or agreement entered into prior to the
date of this deed or the laws of any jurisdiction applying to the Company.

The Company represents and wamrants to the Lender that:

7.2.1. it is and will at all imes be the sole legal and beneficial owner with
full tile guarantee of all the Mortgaged Property and that no
Encumbrances affect it except the Encumbrances (if any) set oul in
the Schedule and general liens in the ordinary course of business;

7.2.2. it has and will at all imes have the necessary power to enter into and
perform its obligations under this deed;

7.2.3. this deed constifutes its legal, valid, binding and enforceable
obligations and is an effective security over all and every part of the
Mortgaged Property in accordance with its terms;

7.2.4. all necessary authorisations and consents {0 enable or entifle it to
enter info this Deed have been obiained and these will remain in full
force and effect during the existence of this security;

7.2.5, the Company has acquired, maintained and complied with all
Environmental Licences (if any) needed for its use or occupation of
the Mortgaged Property or for the conduct of its current business;

7.2.6. the Company has complied with all other applicable Environmental
Laws and has not done or permitied any act or omission whereby its
Environmental Licences {if any) could be varied or revoked,

7.2.7. so far as the Company is aware there has been no discharge,
spillage, release or emission of any prescribed, dangerous, noxious
or offensive substance or any controlled waste on, into or from any of
the Mortgaged Property or any premises adjoining any part of it; and
no such substances or any controlled waste have been stored or
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7.3.

7.2.8.

7.2.9.

disposad of on or in any part of the Morlgaged Property or, sc far as
the Company is aware, in any adjoining premises except in
accordance with the requirements of the applicable Environmental
| aws:

the Company is not in breach of and has not incurred of become
subject to any civil or criminal fability under any Environmental Laws
or the terms of anv Environmeanial Licence;

the Company has oblained and mainiained all such insurance
policies as would be maintained by prudent companies camying on
business of the type carried on by the Company at all relevant times
and has complied in all material respects with the terms and
conditions of such policies.

The Company underiakes that no Encumbrances (other than a general lien in
the ordinary course of business) ranking in priority to or par passu with the
charges created by this deed will arise after the date of this deed over the
Mortgaged Property.

ACTS OF DEFAULT

The Secured Obligations shall become payable and the charges in favour of the
Lender shall immediately become enforceable, without notice or demand, by the
Lender at any time after any of the following evenis occur:

83.1.1.

8.1.2.

8.1.3.

8.1.4.

8.1.5.

8.1.6.

8.1.7.

8.1.8.

if the Company shall breach any of its obligations under this deed or
in the Facility Agreament or any other agreement with the Lender;

if the Company shall default in paying any of the Secured Obligations
as and when they become due;

if the Company shall fall to give the Lender such information as may
reasonably be requested as to the business, affairs or assets of the
Company,;

if any representation, warranty or undertaking at any ime made by
the Company to the Lender is or was, in the reasonable opinion of
the Lender, incomrect or misleading in any respect or, being on an
undertaking, shall not be complied with by the Company;

if the Company shall dispose or attempt to dispose of its principal
undertaking or a2 substantial part of it, without the prior written
approval of the Lender;

if the Company shall be Insolvent;

if the Company shall commence negotiations with any of its creditors
with a view to the general readjusiment or rescheduling of the
Company's indebledness;

if the Company shall default under any of the following wilh any
parly:

8.1.8.1.  aziryst deed;
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8.2.

8.1.9.

8.1.10.

8.1.11.

8.1.12.

8.1.13.

8.1.14.

8.1.15.

8.1.8.2.  aloan agreement;
8.1.8.3. an Encumbrance;

8.1.8.4.  any other agreement or obligation relating fo borrowing or
financing {including all liabilities in respect of accepling,
endorsing or discounting any notes or bills and all
liahilities under debt purchass, factoring, discounting and
similar agreements);

8.1.8.5.  any guaraniee or indemnity;

8.1.86. if any borrowing or any othsr money payable by the
Company:

{a) becomes payabie or is capable of being declared
payable prior to its stated date of malurity; or

{by is not paid when due;

if any Encumbrance created by the Company in favour of another
party bacomes enforceabls;

if any guarantee, indemnity or other security for any of the Secured
Liabilities fails or ceases in any respect (o have full force and effect
or to be continuing or is terminated or disputed or is the opinion of
the Lender in jeopardy, invalid or unenforceabie;

if any governmental authorily permits, or procures, or threatens any
recrganisation, transfer or appropriation (whether with or without
compensation) of a substantial part of the business or assels of the
Company;

if the Company shall, without the prior written consent of the Lender,
change the nature of its business or trading in any way which the
Lender considers prejudicial o this security;

if it is uniawful for the Company to perform or comply with any of its
cbligations under this deed or under any other agreement betwesn
the Company and the Lender or such obligations of the Company are
not or cease to be legally valid, binding and enforceabie;

if, after the date of this deed, control (as defined in Section 435 of the
Insoivency Act 1986) or the power {o take control of the Company
changes, without prior written consent of the Lender; or

if, in the opinion of the Lender, a material adverse change occurs in
the financial condifion, results of operations or busingss of the
Company.

At any time after any Act of Default:

B.2.1.

the Lender shall cease to be under any further commitment to the
Company and may at any time ihereafter dedlare the Secured
Obligations {or such of them as the Lender may specify) either to be

16



0.
10.1.

10.2,

immediately due and payable or io be pavable at any time thereafter
immediately on demand, even if this conflicis with the {erms of any
other agreement or arrangement,; and/or

8.2.2. the Company shall immediately on demand provide cash cover for all
of its contingent liabilities o the Lender (including under the Facility
Agreement) and for alf notes or bilis accepted, endorsed or
discounted and all guaraniees or other instruments enfered into by
the Lender; andfor

8.2.3. the Lender may exercise in the name of the Company any voling
rights attached to the Securities and all powers given to trustees by
Sections 10(3) and {(4) of the Trustes Act 1925 (as amended by
Secticn 8 of the Trustee Invesiments Act 1961) in respect of
securities, property subject io a trust and any powers or rights
exercisable by the registered hoider of any of the Securilies or by the
bearer thereof. The Lender will nol then need any consent or
authority from the Company.

POWER OF POSSESSION AND SALE

At any time after this security shall become enforceable, the Lender and/ or any
Recaiver or Administrator appointed under this deed may, in their discretion,
enter upon and take possession of the Morlgaged Property or any part of it. They
may also af their discretion, when exercising their powers given in this deed, sell,
call in, collect and convert into monies the Morigaged Properly or any part of it.
By way of extension of these powers such sale, calling in and conversion may be
done for such consideration as the Lender or any Receiver or Administrator shall
consider sufficient. it is irelevant whether the consideration shall consist of cash,
shares or debentures in some other company or any other properly or partly of
one and partly of some other type of consideration. Such consideration may be
immediaiely pavable or payable by instaiments or deferred. Instalment or
deferred payments may be with or without security and on such other terms as
the Lender or the Recelver or Administrator shall think fit.

APPOINTMENT OF RECEIVER OR ADMINISTRATOR AND THEIR POWERS

Section 109 of the Law of Property Act 1925 {restricting the power to appoint 3
Receiver) shall not apply to this deed. At any time after an Act of Defaull or after
any other event, as a result of which this security shall become enforceable or, if
the Company at any time so requests in writing, the Lender may without further
notice to the Company appoint any person o be a Receiver or Administrator.
Their appointrment shall extend to the whole or any part of the Mortgaged
Property. The Lender may remove any Receiver or Administrator so appointed.
in case of such removal or the refirement or death of any Receiver or
Administrator, the Lender may appoint another in his place. Al the time of his
appointment (or at any time afterwards) the Lender may fix the remuneration of
the Receiver or Administrator on such basis as the Lender shall determine. This
may include a fixed fee or an hourly rate or a commission.

The Lender may appoint more than one person to act as the Receiver or
Administrator. Where more than one person shall be appointed to act as
Recelver or Administrator, those so appointed shall carry out their duties,
exercise their rights, and be subject fo their obligations jointly as well as
severally. References in this deed to “the Receiver or Administrator” shall be to
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16,3,

10.4.

10.5.

each and sl of them as appropriate.

Any appointment, or fixing of the remuneration of the Recsiver or Administrator
or any such removal shall be made in writing and be signed by any director or
officer of the Lender.

Any Receiver or Administrator appointed under this deed shall be the agent of
the Company. He shall be in the same position as a Receiver or Administrator
appointed under the Law of Property Act 1825, The Company shall be solely
responsible for his  acts, omissions, losses, misconduct, defaulis and
remuneration. The Lender shall not in any way be liable or responsible either to
the Company or to any other person for any of them.

The Receiver or Adminisirator shall, without the need for any consent on the part
of the Company, have all of the following powers, unless any shall specifically be
excluded by the terms of his appointment. He may exercise these powers in
such way, at such time and on such terms as he shall think fit, necessary or
expedient and whether in his name or the name of the Company. Any Receiver
or Administrator, whether appointed solely or jointly, shall have the powers
granted by the Law of Properly Act 1825 and the Insolvency Act 1686 as
amended by the Enterprise Act 2002, He shall also have all of the following
powers:

10.5.1. o enter upon, take possession of collect and get in the Morlgaged
Property and for that purpose to have possession of all records,
correspondence and other documents relating fo the Morigaged

Froperiy;

10.5.2. o lease the Morlgaged Properly, in the name of the Company or
otherwise (whether or not the Receiver or Administrator shall have
taken possession thereof);

10.5.3. to camy on or permit the carrving on of all or any part of the business
of the Company and o manags, develop, reconstruct, amalgamate
or diversify the Company's business, including purchasing supplies
and materials;

10.5.4. to do all acts which the Company might do for the protection or
improvement of the Mortgaged Property or for obtaining income or
retums from it;

10.5.5. to raise or bomow any money, which may be needed from tme to
time for any of the purpuses of the Receiver or Adminisirators
appointment, whether in the name of the Company or otherwise; for
such purpcse the Receiver or Adminisiralor shall have power o
secure any monies so bomowed by morigage or charge over the
Morigaged Property, whether ranking in priority to or pari passu with
or after any or all of the charges created by this deed.

10.5.6. to sell or concur in seliing the Morigaged Property including by public
or private treaty, by tender, for cash or on credit, in one lot or in
parcels, with or without special conditions or stipulations as to title,
time or mode of payment of purchase money or otherwise and
whether forthwith upon his appointment or laler;
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10.5.7.

10.5.8.

10.5.9.

10.5.10.

10.5.11.

10.5.32.

10.5.13.

10.5.14.

10.5.15.

10.5.16.

10.5.17.

10.5.18.

10.5.19.

to allow the whole or any part of the sale monies of the Morigaged
Property to remain outstanding on morigage of the property sold or
on any other security or even without any security and without being
responsible for any loss caused and with full power to buy in and
rescind or vary any confract for sale and to resell without being
responsible for loss;

o let or lot on hire, lease or surender and accept surrenders of the
Mortgaged Property,

to execute assurances of the Mortgaged Properly in the name and
on behalf of the Company or otherwise and to do all other acts and
things for completing the sale of the Mortgaged Froperly,

e sever fixtures belonging to the Company and sell them separately
from any other part of the Morlgaged Property,

to make any arrangement or compromise with any person in respect
of the Morlgaged Properly;

to repair, decorate, fumish, maintain, alter, improve, renew or add to
any of the Mortgaged Property as he shall think fit and effect
maintain, rensw  or Inorease indemnily insurance and other
insurances and obtain bonds;

o seftle, amangs, compromise, and submit {o arbitration any
accounts, claims, questions or disputes whatsoever which may arise
it connection with the business of the Company or any part of the
Mortgaged Property or in any way relsting to the security constituted
by this deed and to bring, prosecute, defend, enforce, compromise,
suybmit to and discontinue any actions, suils, arbitrations or
proceedings whatsosver, whether civil or criminal;

1o ender inlo, complete, digclaim, abandon or disregard, determine or
rectify any of the outslanding conlracts or arrangements of the
Company and allow time for payment of any debts, either with or
without security;

o exercise or pamit the Company or any nominee of the Company
{0 exercise any powers or rights incidental io the ownership of the
Mortgaged Property, in such manner as he may think fit;

o form a subsidiary of the Company and transfer, lease or licence 1o
such subsidiary or any other person all or any part of the Mortgaged
Property on such terms and conditions as he may think fit;

to give complete discharges in respect of aill monies and other assets
which may come into the hands of the Receiver or Administrator in
the exercise of his powers;

to carry out and enforce specific performance of or oblain the benefit
of all the Company’s conlracts or those entered into in exercise of the
powers or authorities conferred by this deed,

to make, or require the directors of the Company 1o make, calls upon

19




10.6.

10.7.

il

11.1,

10.5.20.

10.5.21.

10.5.22.

10,5.23.

10.5.24,

10.5.25.

10.5.26.
10.5.27.

10.5.28.

10.5.29.

the shareholders of the Company in respect of any capital of the
Company,

to enforce payment of any call so made by action (in the name of the
Company or the Receiver or Administrator} or in any other way;

o exercise all or any of the powers and authorities conforred on the
Receiver or Adminisirator under the provisions of the Law of Properly
Act 1925 without any further consent by or notice o the Company;

to demand and get in all rents and olher income, whether accrued
before or after the date of his appointrment;

to exercise the powers conferred on a landiord or a tenant under the
Landlord and Tenant Acts 1927 and 1954 but without liability for
powers so exarcised;

to do all things necessary 10 make sure that the Company performs
or cbserves all of its obligations o the Lender;

to delegate to any person, for such time as the Lender shall approve,
any of the powers conferred upon the Receiver or Administrator;

to take legal proceedings for all or any of the purposes set out above;

to employ and dismiss managers, solicitors, officers, agenis,
auctioneers, workmen and employees for the purpose of carrying out
any of the powers and duties of the Receiver or Administrator or the
obligations of the Company at such salaries or remuneration and on
such other terms of service as the Receiver or Administrator in his
discretion may think fil;

to have access to and make use of the premises, plant, equipment
and accounting and other records of the Company and the services
of s staff in order to exercise his powers and duties;

to do all such other acts and things without imitation, as the Recsiver
or Administrator may consider to be incidental or conducive fo the
lawful exercise of his powers and duties (including the execution of
documents in the name of the Company {(whether under hand, or by
way of deed or by ulilisation of the company seal of the Company)).

The lLender may at any lime give up possession of any part of the Morlgaged
Property and/or withdraw from any receivership or administration.

Whether or not a Receiver or Administrator shail be appointed under this deed,
the Lender may at any time after this security shall have become enforceabls
and without giving notice, exercise all or any of the powers, authorities and
discretions conferred on a Receiver or Administrator as set out above.

ADDITIONAL POWERS

in addition to the powers of leasing or accepting surrenders of leases conferred
on morigagees by Sections 98 and 100 of the Law of Property Act 1925, it shall
be lawful for the Lender or any Receiver or Administrator without the restrictions
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11.2.

11.3.

11.4.

i1.5.

12.
12.1.

contained in those Sections:

11.1.1. to grant any lease of the Morigaged Property upon such terms as the
tender or the Recelver or Administrator shall in #s absolste and
unfetiered discretion think fit; and

11.1.2. to accept & surrender of any lsase of the Morigaged Properly on
such {lerms as the Lender or the Receiver or Adminisirator in ils or
his discretion shalt think fit.

Section 103 of the Law of Property Act 1925 {resiricting the power of sale) shall
not apply. However the power of sale and the other powers conferred on
mortgagees by that Act shall apply to this security bul without the Acls
restricions as fo giving notice or otherwise. Accordingly for the purposes of a
sale or other exercise of any such powers the whole of the Secured Obligations
shall be treated as due and payable immediately upon the execution and delivery
of this document.

The restrictions on the right of consclidating mortgage securities, which are
contained in Section 93 of the Law of Property Act 1825, shall not apply to this
secutity.

The Lender may, at any time without discharging or in any other way affecting
this security or any remedy that the Lender may have, grant to the Company {or
to any other person) time or indulgence or abstain from perfecting or enforcing
any remedies, securities, guarantees or rights which the Lender may now or
afterwards have from or against the Company or any other person.

If the Lender receives or is treated as having received nolice of any subseguent
mortgage or charge affecting any of the Morlgaged Property then the Lender
may open a new account with the Company. [f it does not open a new account,
it shall nevertheless be treated as i it had done so at the lime when it received or
was treated as having received such notice. From that time all payments made
by the Company {o the Lender shall be credited or be treated as having been
credited to the new account. Such payments shall not operate o reduce the
amount securad by this deed when the Lender received or was treated as having
received such notice.

APPLICATION OF MOMNIES

All monies received by the Lender or by the Receiver or Administrator under or
by virtue of this deed shall be applied in the foliowing order,

12.1.1. in the discharge of all liabilities having priority to the mortgages and
charges hereby created or to the matters referred to hereafter in this
clause 12.1;

12.1.2. in payment of all costs, charges and expenses incumed in or
incidental to the exercise or performance (or attempted exercise or
performance) of any of the powers or authorities conferred by or in
any other way connected with this deed; and then

12.1.3. in payment to the Receiver or Administrator of his remuneration fixed
in accordance with clause 10.1 of this deed:; and then
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12.2.

12.3.

12.4,

12.5.

13.
13.1.

13.2.

3.3

12.1.4. in payment to the Lender of the Secured Obligations due to the
Lender in such order as the Lender in #s absolute discretion thinks
fit: and then

12.1.5. in payrent {o the Company of any surplus.

Any surplus shall not carry interest. The Receiver or Administrator or the Lender
may pay any surplus into any of the Company’s bank accounts including an
account opened specifically for such purpose. The Lender shall then have no
further liability for such surplus.

Following the enforcement of this securily, any monies received by the Lender
may be appropriated by the Lender in its discretion in or towards the payment
and discharge of any part of the Secured Obligations.

The Lender or the Receiver or Administraior may credit any monies o a
suspense account for so long and in such manner as the Lender may from time
to time determine. The Receiver or Administrator may retain the same for such
period as the Receiver or Administrator and the Lender consider expedient.

All monies received by the Company under any insurance policy on the
Mortgaged Properly shall be treated as part of the Morigaged Properly subject
only to any rights of third parties having priority and to the requirements of any
lease of the Mortgaged Property. They shall be applied at the discretion of the
Lander either in reducing the Secured Obligations or towards making good the
loss or damage for which the monies became payable. Any monies received by
the Company under any insurance on the Morlgaged Property shall be held on
trust for payment o the Lender pending such application.

PROTECTION OF THIRD PARTIES

Mo person paying or handing over monies to the Receiver or Administrator and
obtaining a discharge shall have any responsibility or lability to see (o their
corract application.

Mo person dealing with the Lender, or the Receiver or Administrator need
anguire:

13.2.1. whether any event has happened giving either the Lender or the
Receiver or Administrator the right to exercise any of his powers;

13.2.2. as to the propriety or regularity of any act purporting or intending to
e an exercise of such powers;

13.2.3. as to the validity or regularity of the appointment of any Receiver or
Administrator purporting to act or to have been appointed as such; or

13.2.4, whether any money remains owing upon this security.

All the protection to purchasers contained in Sections 104 and 107 of the Law of
Property Act 1925 shall apply to any person purchasing from or dealing with the
Receiver or Administrator or the Lender as if the Secured Obligations had
become due and the statutory power of sale and appointing a Recebver or
Administrator in relation to the Morigaged Property had arisen on the date of this
deed.
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13.4

14,

14.1.

14.2,

15.

15.1.

15.2.

15.3.

16.

16.1.

16.2.

No person dealing with the Lender, or the Receiver or Administrator shall be
affected by express notice that any act is unnecessary or improper.

LAND REGISTRY

The Company will notify the Lender of any freehold or leasehold property which it
now owns or which it may own afler the date of this deed. The Company will,
upon request and at its cost, join with the Lender in regisiering this security as g
fixed charge against any of the freehold or leasehold property of which the
Company is now registered or may in fulure apply to be regisiered as the
proprietor at the Land Registry.

In respect of any Morlgaged Properly that is registered land the Company
hereby agrees to apply to the Chiel Land Registrar for the registration of a
restriction against the registered fitle in the following terms:

*No disposition or charge of the regisiered estale by the proprietor of the
registered esiate is to be registered without a writlen consent signed by the
proprietor for the time being of the charge dated 2021 In
favour of Goldentree Financial Services Pl referred to in the Charges Register”.

CONTINUING AND ADDITIONAL SECURITY

This security is a continuing security. 1t shall apply to all the Secured Obligafions
despite any interim settlement of account until a final discharge of this security
shall be given by the Lender to the Company.

This securily is in addition to and shall not merge or otherwise prejudice or affect
any other right or remedy of the Lender or any assignment, bill, note, guarantee,
mortgage or other securily now or in future in favour of the Lender or held by or
available (0 the Lender whether created by the Company or any third parly,

This security shall not in any way be prejudiced or affected by:

15.3.1. any guarantee, morigage or other securily now or in fuiure held by or
available to the Lender or by the invalidity of any of them or by the
Lender now or aflerwards dealing with, exchanging, releasing,
modifying or abstaining from perfecting or enforcing any of them or
any rights which it may now or afterwards have; or

15.3.2. by the Lendsr giving fime for payment or induigence or compounding
with the Company or any other persons.

CURRENCY INDEMNITY

For the purpose of or pending the discharge of any of the Secured Liabililies
secured by this deed the Lender or any Receiver or Administrator appointed
hersunder may convert any monies received, recovered or realised under this
deed (including the proceeds of any previous conversion) from their existing
currency into such other currency as the Lender or such Receiver or
Administrator may think fit. And any such conversion shall be effected at the
then prevailing spot selling rate of exchange, of the Lender's bankers, for such
oiher currency against the existing curmency.

The Company will indemnify the Lender against any shortfall between:
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17.

17.1.

17.2.

18.

18.1.

18.2.

18.3.

i6.2.1. any amopunt received or recoverad by the Lender in respect of any of
the Secured Liabilities which is converted in accordance with clause
16.1 inte the currency in which such liability was payable; and

16.2.2. the amount pavable to the Lender under this deed in the cumrency of
such fiability.

CHECHARGE

Upon payment and complete discharge and performance of all the Secured
Liabilities and of all costs, charges and expenses incurred by the Lender under
ar in relation to this deed, the Lender shall, at the request and cost of the
Company, duly discharge this securily and any furlher securily given in
accordance with its terms. The Lender will also transfer to the Company any of
the Mortgaged Property which has been assigned or transferred fo the Lender.

The right of the Lender to recover the Secured Obligations or to enforce the
terms of this deed shall not be affected by any payment or any act or thing which
may be avoided or adjusted under the laws relating to bankrupicy or insolvency
or under Part Vi of the Insclvency Act 1886. Any release or discharge given or
settiement made by the Lender relying on any such payment, act or thing shall
he void and of no effect.

SERVICE OF NOTICES AND PROCESS

Except as stated to the contrary herein, any written notice from the Lender to the

Company and any proceedings issued by the Lender requiring service on the

Company may be given or served:

18.1.1, by delivering it at or posting it to the Company’s registered office or to
such other address of the Company advised o and acknowledged by
the Lender as being effective for the purposes of this clause; or

18.1.2. by delivering it at or posting it fo any address last known fo the
Lender at which the Company carried on business.

18.1.3. by handing it to any of the Company’s officer of the Company,;

18.1.4. by fax or via e-mail to the Company's number or address advised to
and acknowiedged by the Lender as suifable for communication
between the parligs.

Any such notice or process shall be considered served:

18.2.1. if deliverad - at the time of delivery; or

18.2.2. if sent by post - 48 hours from the time of posting; or

18.2.3, if sent by fax or e-mail - at the Hme of transmission; or

18.2.4. if handed over - at the time of handing over.

Any notlice in writing by the Company to the Lender required hereunder shall

take effect at the time i is received by the Lender at iis registered office or at
such other address the Lender may advise in writing to the Company for this
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19.

20.

20.1.

20.2.

20.3.

21.

211,

21.2.

21.3,

21.4,

21.5.

21.86.

purpose.
JURISDICTION

This deed shall be interpreted and shall be govermned by the laws of England.
The Company will accept the non-exclusive jurisdiction of the English Courls in
connection with any malter ansing under this deed.

TRANSFERS AND DISCLOSURES

This deed is freely transferable by the Lender. References in this deed to the
"Security Holder” shall include its successors, assignees and transferees.

The Company may not assign or transfer any of its obligations under this deed.
Nor may the Company enter into any transaction which would result in any such
oblinations passing o another person.

The Lender may disclose any information about the Company and any member
of the Company’s Group and any other parson connected or associated with it to
any member of the Lender's Group and/or to any person to whom it is proposing
i transfer or assign or has transferred or assigned this deed. The Company
represents and warrants that it has and (so far as permitted by law) will maintain
any necessary authority by or on behalf of any such persons 1o agree o the
provisions of this clause.

MISCELLANEOUS

No delay or omission on the part of the Lender in exercising any right or remedy
under this deed shall impair that right or remedy or operate as or be taken o be
a waiver of it. Any single, partial or defective exercise of any such right or
remedy shall not prevent the further exercise of that or any other right or remedy.

The Lender's rights under this deed are cumulative. They are not exclusive of
anv rights provided by law. They may be exercised from lime to time and as
ofien as the Lender sees it

Any waiver by the Lender of any terms of this deed or any consent or approval
given by the Lender under it shall only be effective if given in writing. Such
consent and approval shall then only apply for the purpose slated and be subject
0 any written terms and conditions imposed by the Lender.

If at any time any one or more of the provisions of this deed is or becomes
iilegal, invalid or unenforceable in any respect under the laws of any jursdiction
then neither the jegality, validity or enforceability of the remaining provisions of
this deed nor the legality, validity or enforceability of such provision under the law
of any other jurisdiction shall be in any way affected or impaired as a result.

Any certificate signed by a director or authorised officer of the Lender as lo the
amount of the Secured Obligations at the dale of such cerdificate shali, in the
absence of manifest error, be conclusive evidence of such amount and be
binding on the Company.

This deed may be executed in any number of counterparts, it will then be as

effective as if all signatures on the counterparts were on a single copy of this
deed.
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21.7. The paper on which this deed is wrilten is, and will remain at all times, the
property of the Lender, even afler the discharge of this security.

IN WITNESS where of this Debenture has been execuled as a Deed and delivered by the
Company the day and year first before written.



THE COMPANY
EXECUTED AND DELIVERED AS A DEED )

by ACACIA TREE HOMES LTD acting by: }
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THE SCHEDULE

Encumbrances o which this securily is subject

Nong
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