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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3017647

Charge code: 0301 7647 0139

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 17th October 2016 and created by ASPREY HOMES
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 19th October 2016 .

Given at Companies House, Cardiff on 20th October 2016

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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THIS DEED is made on

BETWEEN:

(1)

{2}

= Oitover 2016

ASPHEY HOMES LIMITED, a company incorporated and regisiered under the laws of England
and Wales with registered number 03017647 whose registersd office i at The Granary Home
Farm, Squerryes Estate, Westerham, Kent, TN18 180 {the "Chargor'y and

HEBC BANK PLC {the "Lender’).

IT 5 AGREED as follows:

1.

1.1

DEFINITIONS AND CONSTRUCTION

Definitions

in this Deed:

“Affiliate”

“Authorisation”

"Hedging Agreement”

"Helding Company”

“interast Rate”

"Racgiver’

"Secured Liabilities”

"Securify”

"Security Asseis”

“Securily Interest”

"Shares”

means a Subsidiary of 2 company. 8 Holding Company of that
company or any other Subsidiary of that Holding Company

means an authorisabon, consent, approval, resclution, licence,
axamplion, fling, notansation or registration

means any master agresment, confirmation, schedule or other
agreament entered into or o be entered into by the Chargor to
which the Lender is the counterparty for the purpose of hedging
intarest rate labiiities and/or any exchange rate or other risks in
relation to all or part of the Secured Liabilities and shall include &l
trades conducted thereunder

has the meaning given in section 1158 of the Companies Act 2008

means the rate of nterest payable on any facilily secured by the
Security

means a receiver andior manager of any or all of tha Chargor's
assets appointed by the Lender under the Securily

means all present and fulure obligations and liabilites (whether
actugl or contingent and whether owed jointly or severally or alone
of in any other capacity whatscever) of the Chargor to the Lender
{including any under any Hedging Agreement) and all monies
covenantad by the Charger to be pad under this Deed

means the Security interests oreated or intended 10 be created by
of pursyant to this Deed

means alt the Chargor's assels from time {0 fime the subject of
Security

means a morlgage, charge, assignment, pledge, Ben, standard
securty, assignation or other securily inlerest securing any
obligation of any person or any other agreemsant or arrangement
having a similar effect

means the shares and associated rights referred o in Clause 4
{The Charge)
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1.3

1.4

"Bubsidiary” has the mearing given in section 1158 of the Companies Act 2006

internretation

124
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125

128

127

Unfess a contrary indicalion-appears, any reference in this Deed to:

(&} “gegets” includes present and future properiies, fevenues and. rights of every
descnption;

b} the “Lendes" shall be construed to include its sUocessors in title, permitted
ARSIgnE and permiitied ansferess,

(o a"‘"ﬁia;'msaé” inGludes o leass, livenve, lranefer dale o other disposat of any
Kirnd;

{41 “includes” or “insluding” shall be read ard construed as including the phrase

swithout fimitation”;

(&) “his Dead" or any other agresment or mstrument s a rﬁferem:e s ihis Deed, or
other agreement or instrument as amandsd, suwpiemeniezi axtended, restated,
novated andior feplaced in any manner from tme fo tme (however
fundamanially and even if any of the same increases the Chargor's obligations
or pravides for further advances);

iy @ provision of law i a reference to that provision ‘as amended of re-enacied;
and
{ay the singuiar ncludes the plural and vice versa,

Yhen any provision of this Deed reférs 1o an approval or consent by the Lender that
provision shall be consirued So as o reguire that consent Or approval 1o be given in

wr ﬁiEQ,

Where the Ghargor includes two or more entities a reference to the Chargor shall mean o
each of the entities savarally as well as all of the entities jointly.

Where the Chargor is not a 1E.m?§ad carmpany, réferences to it and "it' shall ba read and
oonsliued ag references to 'his and i’ or ‘het' as applicable.

References o tlauses and paragraphis are fo be construed, unless otherwise stated, as

referances o clauses and paragraphs of this Dead.

Clause headings are for sase of reference only and shall not affect the construction of
this Deed.

i the Lender reasonably considers that an amounit paid gy thie Chgrgor- under tis Deéad i

capable of being svoided or otherwise saf aside on the bankruptoy, hquidation or
adiministration of the Chargor, then that amount shall not be considered to have been

irrevocably paid for the purposes of this Deed.

Third party rights

Only & Receiver has any rights under the Confracts (Rights of Third Parties) Act 1889 to enforce or
anioy the benefit of any term of this Diged.

Bglivery

Thiz parties intend this Deed to be deliversd on the first date specified on page 1 of this Teed and.
that this document take effect as a desd notwithstanding the Tact that the Lender may only axecute
this docurment under hand.
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3.4

3.2

COVENANT TG PAY
Covenant to pay

The. Chargor shall pay. and discharge each of the Secured. Liabilities when the same fall due for
payrient.

Further advances

Thig Deed s made fo secure any further advances or other facilities bul it does not create &ny
abligation ori the Lender (o mighe any further ddvances. o rake ofher facililies avaliable.

Disfaull Interest

284 Ay amount which s not paid inder this Dasd when die shall bagr interest {(both belore
and aftsr ;uﬁgmaﬁt and payable on demand) from the due dale until the: date on which
such amount i unponditionally and rrevonsbly- pald and discharged in full on = dally
basis at the rate that is two per cent above the Interest Rate from time 1o time.

232 Défault interest will accruz from day to day on 2 year of 355 days and will be

compounded at suchntervals as the Lender considers are appropriaie.

NATURE OF SECURITY

Hature of security

All Secuzazy and dispositions créafed of made by orpursuant to this Déed are crgated ormade in

favour of thiy Lender with full title guaramt&a in accordance with the Law of Pr@peﬁy {Mssae anecus

Brovisions) Act 1994 as security for the tischarge of the Sef;uwcj Liahilitres.

Trist

if of to-the extent that forany reason the assignment or Charging of any Security Asset i

protibited, the Chargor shall:

d2A okd it o trast Tor e Lender 8 security for the payiment and dischiarge of he Secured

Ligbiities, and

32.2 take such steps as the Lender may require to. remove the impediment 10 assignmeni or
charging it

THE CHARGE

The Chargor charges to the Lender by way of first fixed charge ail of #ts rights in and to:
a71.14 the shares referred to in Schedule 1 {Shares) {if any);

A1 {insofaras not charged by Clause 4:1.1) all stocks, shares, debenhires, bonds, warrants,
coupons, negobiable Instruments, cerdificates of deposit or other spturfties or
"mvesfmenis” {a% defined in part Il of schedule 1T 1o the Financial Services and Markets
Act 2000 as in force at the date Q’f this Deed) now or in future owned by the Chargor or
held by a nominse, frustes, fiduciary or clearance syster on ils behalf or in which the
Chargor hias an interest at any time (not charged by Clause 4.1.1),

insach. case, together with all dividends, distibutions and gther income paid or payable and all

rights, monias of property acoruing or offered at any time in relation 1o such assels whether by way

of redernption, substitution, exchange, Bonus or préference, under option rights or othierwise,
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5.3

54

8.5

58

57

REPRESENTATIONS
eneral

The Chargor makes the representations and warranties set out in this Clause § (Representalions)
tothi Lender an the dats of this Deed and on each day the Secured Liabilties are outstanding,

Shatus.

524 i the Chargor is a company it is & limited liability corporgtion, duly incombrated. and
validiy existing uncﬁet’ the law-of its jurisdiction of incorporation.

522 It and sach of its subsidiaries have the power to own their sssets and cary on their
respective businesses a3 they are being conducted..

Binding obligations

531 The Chargors obligations. in this Desd are legal, vald, binding and ‘enfdroeabla
obfigations.

5.3 The Security Interests which this Deed purports to create are valid and sffective and are
not lisble 1o be avoided or otherwise set aside on the Chargor's death, bankrupioy.
Feidation or administration.

dMon-conflict with other oldigations

The entry into and performance by the Chargor of its obligations under this Deed and the granting
of e Security do notand will nel confict with:

B4 1 any law or regidation applicable to #;

54,2 (il the Chargor is not an individualy it constitutional documents; of

H4.32 &ity agresment or instrument binding upon & o any of its assets or constitule a defauit or

terminafion event {however described) under any such agreement or ifstrument.

‘Power and authibrity

5.5.1 The Chargor hee the povier 15 enler inle, perform end deliver, and have faken aff

ndcesssry soehon o Authorise 18 enlry inte, performance and delivery of, this Deed and
the grant of the Security.

552  MNolimionthe Charger's powers will be exceeded as a result'of the grant-of the Security.

553 Thie Chargor has not recsived any warning nofice or restriction notice from a company

isted in Schedule 1 under Part 214 of the Companies Act 2008,
Validity and admissibility in evidence
551 All Authorisations reguired or desirable o enable i lawfully to enter into, and comply with

its obligations under this Deed and to grant the Becurity have been obtained or effectsd
and ara in full forcéand affect.

552 &l Authorisations necesgary for the conduct of its business, trade and oidinary activities

Have besn @btam ed or effected and are in full force ahd- effect.

Solvericy

g at the date of this Desd:
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6.2

8.7 where the Chargoris & company or fimited ability parinership, i is-zhile 0 meetis debts
gs they fall due and is not deemed unable o pay its debls-within the meaning of
sention 123 of the Insolvency Act¥88 or any ansiogous provision in any relavant
jurisdicton or

572  whersa the Chargor is an-individua’, they are not deemed either unable to pay their debts
oF #5 hamng rio reasonable ;}r%mm of so doing, In eiffier case, within the meaning of
seclion 268 of the Ingolvency Act 1986 or any analogous provision v any refevant
iurisdiction; of

B7.%  whers the Chargor i & parinership, none of the foregoing {or any analogous provision in

any ;étevﬁ'nijﬂrﬁ‘ssdimiaﬁ} Eppies W oany of 15 periners.
Title and ranking

581 No Security Interest exists over the Security Assels other than ss permitted by this Deed.

582 The: Chargor has & good and marketable title to and is the sole Tegal and beneficlal owner

of the Bhares, which are full y paid.

583  The Security has or will have first ranking priorfy and it is nob subject 1o any prior fanking

o par passu ranking Security intefest.

S84  The Chargor hias not enfered into any sgreement or option to dispose of the Shares other
than a8 is contained in this Dead.

585  The Shares constitute all of the issued share capital of the Cavendish Developments

{Landony Limitad.

-Centre of main intergst and establishments

For the purposes of The Council of the Edropean Unioh Regulation No. 1346/2000 on Ingolvency
Froceedings (the "Regulation”), the Chargor's "cenfre of mafn ivferest” (as that term Is used in

Article 3{1y of the Regulation) is situated in England and Wales and the Chargor has ng
“agfabdishmen?” {ag el i@ used i Arlicle 20 of the Reguiationt i any olher jurisdiciion,

GEMERAL UNDERTAKINGS
Ne_‘»gaiiw_;)ieﬁg&
The Qh'a'rgm’ shall ot

S| create or permit to subsist any Security Interest over the Security Assels without the
consent of the Lénder or

B2 makeany disposal of the Shares unless the Lender consents,
DeposH of cerfificates and franslers
B2 The Chargor most ensurg that the following documents are deposited with the Lender:
{a} all stock and share ceifificaies and documents of tithe rélating to the Shares;
(b} fransfers of the Shares duly completsd in favour of the Lender or othérwise as
ihe Lendsr may direct and

fe}) any other documernts which the Lender may from time to time reduirs for
' perfecting title to the- Shares (duly executed by or signed on behall of the




6.3

54

65

registerad holder) or for vesting or enabling the Lender to vest those Shares In
itzelf, it nomineas or inany purchaser

8.2.2 The Chargor must execute such documents; pass such resolutions or take such oiher
action 8318 necessary o protect the Lendar's tilfe o the Shares,

€.2.3  The Chargor must srsure that all or any of the Bhares are transferred into the name of
The Lanclern, is noaninee o agent on request.

No share issues

The Chargor shall (o the extent withint its power) ensure that withoul the Lender's pr o gonsent; no

cémpany whose share cépraling futdas or comprises the: Bhares wilk

B3 et o sliot any shares of other secUrities o énter Intd or permit gy agreemant & other

arranigement to make, or entitle any person to call for, an issue or aliotment of that
company's shares or other sgouriies,

ERCHY, iy gy way modify the rights atfsched 1o any of the shares in ite issued share capiial;
B33 incresse, consolidats, sub-tivide or reduce its share capita;

£.34 alter its articles of aasociation;

B35 purchase ils own shares or reduce its share capital; or

8386  take any step to place itself in liguidation or administration or pass any resclition to wind
Heelfup.

ails

The Chargor shall ensure all calls, instalments or other payments which may be-made or becoms

due in respect of the Shares sre punciually mel &s and when the same bedome due fiom time t&

fifne,

Persons with significant control

851 'Tim f;:hargt}r Ema[i fespmnti ;:%mmpt!y (am{i in any svert within &h@ itame ra{;uw@d by awﬁs %0--
umﬁar ar pumuam o Parl 714 of the: ﬂom;}ames Act 2&5&6

8572 The: Chargor shall promptly upon receipt provide to the Lender a copy of any waming
motice of regtriction notice served on it in respect of the Shares under Pad 214 of the
ompanies Act 2008

FURTHER ASSURANCE

The Chargor shail at its own expense ensure any documents are executed and any acts and things

are done which the Lender may reasonably require from time to fime for

7.1 giving effect to, perfecting or protecting the Security;
7.2 faciitating the rezlisation of the Shares;
73 faciitating the exercise of ail powers, adthorities and discretions vested by this Deed in

e Lender or in any Recsiver, of

T4 perfecting any Securify over any Shafes acquired by it after the date of this Deed.
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8.5

£.4

ENFORCEMENT

Hemedving defaults

The Lender or & Receiver may {but is not obliged to) take any action o remedy & fallure by the
Chargor to observe and performy the provisions of this Deed at the Chargor's cost.

Timing of enforcement

821

822

523

8:3.1

8.3.2

The Secured Liabilities are deemed fo have become die on the date of this Deed.

The Securify shall become enforceable dn the earlier of:

(a1
(B}

=

the dale the Lender demands repayment of any of the Secured Lisbilities;.

the date the Chargor breaches a provision of this Deed or any document
svidencing the fadilitfes to which the Secured Lisbilities relate; gnd

the Chargoe's reguest.

Meithar section 93(1) nor section 103 of the Law of Property Act 1025 shall apply o this

Desd,

Powars of the Lender

Afany time after the Security becomes enforceable or if requested Dy the Chargor, the
Lander may withéut furllier notice {unless required by Iaw):-

(&)

{ia}

{c)

{d}

appoint any person {or persons) o be & regeiver, receiver gnd manager or
administrative reteiver of all.or any part of the Security Asssts and/or of the
income of the Becuriy Assets; andior

dppoint. or-apply for the appointment of any person who s appropriately
gualified a8 the Chargor's administrator; andfor

exercise 8l or any of the poWers confermed on mongadees Dy the Law of
Propierty At 1925 (as amended orextended by this Deed) andior all or any of
the powers which are conferred by this Déed oh & Receiver, in esch case
without firsf appointing a Receiver or notwithstanding the appointment of any
Repeiver andfor '

erercise (in the Chargor's name} any voling rights and any powers of rights.
which may be exercised by the Chargor in relation 1o the Shares.

The Lender is not entitied o appuint & Receiver in respect of any Security Assets which-
are subject to Security which (as created) was a floating charge salely by reasen of a
moratorium being obtained under Schedule A1 to the Insolvency Act 1888 or anything
dong with a view to obtaining such a moratorium.

Mo liability

Neithér the Lender nor any Receiver shall be liable as a mortgagee in possession of otherwise to
atcount i refgtion 1o the Shares for any loss on realisstion of for sy other default or omiission. No.
exercise of the right in Clauss 8.1 (Rewmadying dfefauils) shall rander the Lender or.a Recelver a

any power or discretion enjoved by it in relstion fo the Shares:
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B2

8.3

9.4

B85

tit

131

RECEIVER
Removal and raplacement

The Lender may from time to ime remove any Receiver appointed by it and, whenever it may
deam appropriate, may appoint @ new Receiver in the: place: of ary ﬁma fver whme a;:;pﬁmﬁmﬁm

hg terminated,

fuitiple Recelvers

“If &t gy e thars g more than one Recelvar of all or ary part of the Bhares-andlor e income of

the Securily Assels, sach Receiver shall have' ﬂﬁwer to.act Individually (unless otherwise stated in
the appointment document).

Remunegtation

Any Receiver shall be erditied to remunieration oy i services 4l & rate io be fkad Dy agreament
between Kim and the Lender [or, failing such agreemem o be fixed by the Lender) and section
’?GQ{@} of thie Law of Properly Act 1825 shall not apply

Payment by Receiver

Only monies actually paid by a Receiver to the Lender in relation to the Secured Lisbilities shall be
capable of being applied by the Lendsr in discharge of the Secured Liabifities.

Chargor's agent

Any Receiver shall be the Chargor's agent and the Chargor shall (subject 1o the Companies
et 2008 and the Insclvency Act 1986) be solely responsible for his acts and defaults and for the
‘payment of his remuneration. The Lender shall not incur any liability (sither 1o tha Chaigor or fo

any otfier person). by reason of the appointmerit of a Receiver or for any other reasan,
POWERS OF RECEIVER

Seneral powers

11 Any Receiver shall have:

{=}. all the powers which are conferred by the Law of Property Act 1925 on.
mortgagess in possession and recelvers appmm\axﬁ under that Act butwithout
the restrictions confained in sections 103 o0 10801) of that At

(B all the powers which are listed in schadule 1 of the Insolvency Act 1986, and
(e all powers which are conferred by any other law conferring power on receivers.

10.1.2. To the exient that the Shares constitule "financial collateral’ and. this Deed and the
Chargor's abﬁ%gatians under this Deed constitule. a "security  financial collatersl
arrangement” {in each case for the purpose of-and as defined in the Financial Collateral
Arrangements {Ne.2y Regulations 2003 (S 2003 No. 3226)) each Receiver and the
Lender shall have the right after this Sécunly has becorie enforceabls 1o apprapriste all
or any part of that financigl colfateral in or towards the safisfaction of the Secured
Lighiiitiag.

10.1.3  For the purpose of Clause 10.1.2 the value of the financial collateral appropristed shall be
such amoint as the Recelver or Lander reasonably determines having taken info @ccount
advies obtaingd by it from. an independent investment or accountancy it of nationzl
standing selecied by il
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0.3

Agditional powers

In anditon to the powers referrad to in Clause 1001 {General powsrs), & Receiver shall have the

1021

1022

1023

10.2.4

25

e

16.2.7

28

10.2.9

10.2.10

follvwing Dowers:

to take possession of, collect and get in all of any part of the Shares andfor income in

tespect of which he was appointed:
1 mandge Eﬁﬁ_ﬁ'@ﬂuﬂt{ﬁﬁiﬁﬁgtﬁ 48 e ihinks'ﬁij

1o redesm any %aaumy intgrest gnd fo borrow or reisg d@ny money and sstdre tHe

paymant of- ity Moy in pror ity ter the Secured Liabiliies for the purpose of the exercise
of his powers andior defraving dny coste or liabilitles Incurred by Rty in such exercise;

fo-sell or concur in selling, leasing ur otherwise disposing of all or any part of the Shares
iy respect of which he was appointed without the feed o observe the restrictions
imposed by sechion 103of the Law of Property Act 1825, and, without limitation:

(=) the consideration for any such fransaction may consist of cash, deeds or other
obligations, shares, stock or other valusble consideration {and the amount of
suph consideration may bie ﬁeg&ndent upon grofit or turnover or be detérmined
try & third party}; and

{by any such consideration may be paysble in 3 lurap sum or by instaiments spread
over such ‘period as He thinks fit;

fo carry out any sale, or other dsspas&l of all or any part of the Shares by conveying,

sransferting or assigning the same in the {:hargﬁrs fame and, for thatl purpoge; o enter

inty cavenants and other contracius! ohiigatiohs in g neme end so-as to bind it

o take any such pm«:aedmgs in the Chargor's nama a2z he shall think 41 in respect of the
Bhares and/or income in respect of which he ‘was appointad (including prockedings for
racovery of dividends or other monies in armears af the dete of his appointment);

0 exercise any woling rights attached to.any of Shares;

to entar into-or make any such sgreament, srangement of comprofise as he shall think
fig;

to sppeint and employ such managers, officers and workmen and engage: such
professional advisers as he shall think fit (including, without prejudice to the generality of
the foregoing power, 1o employ His partners and firmY,and

feu

{5} give valid receipts for all monies and to do ali such other things as may seam fo
him to be incidental oF conducive: o any pther powar vested in hin or necessary
ur desirable for the realisation of the Shares;

{t exercise in_relation to the Shares all such powers and rights as he would be
cepable of exercising if hie were the absolufe béneficlal owlier of the Shares;
angl

(e} use the Chargor's name for any of the above purposss.

Lirritation

18.3.1

The: Lender may in the instrument by which a Recerer is appointad limil the powers of
the Heceiver.
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121

122

13

14,

15,

10.3.2  The Recdiver shall be under no duly to the Chargor to exercise any power he may have
and-shall not hour any lisbilty Yo the Chargor either by wirtue of the sxercise of such
powers.or by-virfue of 2 failure 10 exercise such powers.

APPROPRIATION OF RECEIPTS

Application

1111 Subject to Clause 11.2 (Suspense actount), any monies received by the Lender in
respect of the Secuiity [subject to. the payment of dihy claime having priority to the

Security, biut in substitution for section 109(8) of the Law of Property Act 1925) shall be
apphad in the following orter of pricriy:.

{a) # dischargitiy the remurerstion & any Receiver and 2| eosts, charges and
expenses of andincidental to bis or her appoiniment:

b i o fowards payment.or digcharge of the Secured Liabilities, and

) in payment of the surplus {if any] fo the Chargor or other person enfitled to it

1142 The Lender may apply sums recaived towards the payment or discharge of the ‘Secured
Liakilities in reduction of any part of the' Secured Liabilties in any grder or manner ag. it
thinks fit. The Lender may override any appropriafion made by the Chargor.

Suspense gooount

Ary monies received by the Lender or any Receiver may be placed in an interest bearing suspense.

ur securitied reslised decount aind kept there for 8o long as the Lender considers prident:

SET-OFF

Thié Lender may (but shall notbe obliged ) set.off any obligation which is due and payable by the
Chargor and Unpaid or dny cantingant obligation from the Chargor against any obiigation (whether
oF gt matured) owed by’ the Lender to the Chargor, regardisss of the place of payment, booking.

‘branch or currency of either obligation.

if sither obligation is unliquidated or unascertained, the Lender may set off in an anount estimated
by it in good faith 1o be the amount of that niligation.

SURRENCY CONVERSION

Al moniss recaived or held by the Lender or any Receiver under this Dead may be converded from
their existing currency info such other currency as the Lender or the Receiver considers necessary
or desirable to tover the obligations and Vabiliies. comprised in the Secums: Liabilifies inthat other
currency ot the Lender's spot rate of exchange.

NEW ACCOUNT

i the Lender fecelves or s deefmed to be dffected by nolice (whethe! adlual o constructive) of any
subsecuent Security inferést affecting some or all of the Shares or their procesds of salg, then the.
Lender may open a new account for the Chargor. I it does niot do so, it shall nevaertheless be
treated a8 if i had dore.so st the time when it réceived, or was deemed fo heve raceived, the.
rotice.  As from thal time, any payment made 1o the Lender for the Chargdr's ascount shall be.
credifed (or be treated as having been credited) 1o the new account and shall not operate to reduce
the amount for which the Security appliss.

CUsSTODY
The Lender shall be entitled to provide for the safe custody by third parties of &l documenits

deposited with it in connection with the Secwity Assets and shall not be responsible for any loss o
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damage. to such documents unless sych loss or damage gocurs 55 3 result of the wilful default or
gross hegligence of the Lender.

DELEGATION AND APPOINTMENT OF ATTORNEYS
Delegation

15.1.1  The Lender may delegate fo any perscan or persons. all or any of the powers, authortes
and discretions which are exercisable underthis Desd. A delegation may be made in any
manner {including by power of alforney) in and on any terms {Including power to sub-
delegate) which the Lender thinks Tt

1612 The Lénder shall fiot bé Yable or responsible-to the Charger for any loss ur-damage
arising from any act, defaull, omission of miscehduet on the part of any of its. delegates or
'Suﬁmﬂaiegazes

Attoreys

8.2 By way of sdourily, the Charnor irfevocably appoints the Lender, every Reéceiver and
‘wvery delecate or sub-delegate appointed under Clause 16.1 {Delegafion) separstely o
i s altomey on Bs behall, in e name:

E) i exetute and do any dotuments, acts-and things which it s required o
' execute and do underthis Desdrand

E{=}) Yo -execute and do any documents, acts and things which any atiorney may
desm proper or desirable In exercising any powers, authorities and digerations
wonferred by this Deed or' by law on the Lender or.any Recefver.

1822 The Chargor ratifies and confifms anyifiing which any of ity atiornigys does in the: proper
and lawhd exerdise or ﬁumﬁﬁed exercige of all or any of Ha POWErs, aummtzﬂs ginid
discretions referred to in thie Clause 18.2 (Attormays).

REDEMPTION OF PRIOR SECURITY INTERESTS

‘Redemption

The Lendermay at siny time redesm, or procurs the transfer to it of, any price Seconty intersst over
any Security Assets at the Chargor's cost.

Costs of redemption

Al principal monies, ‘intersst, costs, cﬁhag‘g&s and expenses incurred in and incidenta! to any

reﬁamgstzm or fransfer ander Clause 171 {Redemption) shall be-paid by the Chargor on demand,
in each case together with interest calculated and in the manner referred toin Clause 21

{indemnifes),
RELEASES

Releases conditional

1811 Any release, seitlement, discherge, re-assignment-or arrangement in respect of the
Security (in this Clause 18 {Relpases), a release) made by the Lerider on the faith of any
HERUraNnCe; 5ecuri%y or payment shall be conditional on thal assurance, securty or
payment not being avoided., rediced, clawed back or ardered o be repaid under any law
relating to liquidation, bankriploy or insolvency.

81,2 W oany avoldence, freduction, or clewbsick odours or any wrder is-made se referred fo'in

Clauge 181 {Refleases conditional), then the release shall have #o.effect and shall not
prejudice the Lender's right o enforce: thie Secutity in respect of the Secured Lisbilities.

1




As between the Chargor and the Lender, the Security shall (notwithstanding fhe release)
be deemed to Rave remained at all times in effect and held by the Lender as security for
‘the Securec Lishililies:

8.2 Retention

1824 i and for 4o long as any assurance, secuiily or payment as is mentioned in Clause 18.1
{Refeages condifional) remains in the reasonable opinion of the Lender susmpieba of
being avoided, reduded, clawed back or ordered 16 be repaid under any law ralaling to
ficjuitation, bankrupley or nEd hsricy, e Lender iy i its absolute discretion retain all
ar part of the Security and olhar dabis under this Deed as security for the Becurad
Liahilities after they have been gaid amd discharged in fuil.

18.2:2  If stany ime while all or part of the Lendar's rights under this Deed are so retained:

{a} ant -application 15 made toe competent court fora wmdmguup ordet to be made
in respect of the Chargor;

Ty steps are taken to wind the Chargor up;

(&) an application is made fo & competent court for an administration order fo be
recls in respect of the Chargor:

() & notice of intention to appoint an. administrator to the Chargoris filed at court)
of
(&) the appointmant 6F an administrator 0 the Chargor takes effect,

then the Lefider may continue to retain-all or part of its rights under this Deed for any
further period ag the Lendar may delerming in its dbsolute discretion.

19, CONTINUING SECURITY
181 Continuing ascurlly

The Security s continuing security and shall secure the ultimate balance of the Securéd Liabilities,
niotwithstanding:

1911 intermediate payment br discharge of the whole or part of the Secured Liabilities;

1812  the Chargor's death, bankrupicy, fquidation. or olher incapacity or any change in ifs
constitution, name or siyle;

19.1.3  any change in the Lender's constitution, name o style, its absorption in or amalgamation
with any other person or the acquisiion of all or part of its undertaking by any othér
person; or

19.1.4  ghy other avent, matier or thing.

182 Additional to other rights

The Security is in addition 10 (and shall not merge with, otherwise prejudice or affect or be

prefudicad of affected by) any other remedy, gugrantes; indemnity, Security Intefest or other right

which may be or have bden ciestad (by the Chargor of ofherwise) in favour of the Lender.

Aocordingly, the Chargor's fiability under this Deed shall nol be prejudiced or affected by, and this

Dead may be anforcsd notwithstanding:

1821 theexstercs or invalidity of sl or any of those rights: o
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21

22,

23

1922  at any time, the Lender exchanging, releasing, varying, abstaining from perfecting or
anforcing or otherwise dealing oromitling o deal with. all or any of those rdghts.

THIRD PARTY PROTECTION

No purchaser, morigigée of other person desling with the Lender of -a Recsiver shall be
concerned:

201 to enquire whethier any of the Secured Lizbilities. have become due Of payable of ramain
vspaid oF mze:isss:has"ge{é

202 whether the power which the Lender or Receiver s purporting © syercise has betome
exprclsable; or

203 fey se t e application of any money peid 1o the Lender or o 2 Receiver.
MDEMNITIES

The Chargor agrees to Tully indemnify the Lender and any Receiver {and in the case of legal costs

and expenses-on a soliditor and own dient basis) on demend against all iabilities, logses claims,

actions, damages, costs and expenses incured by, made or brought against the Lender or
Recsiver (or any manager or agent sppoiniad by the Lender or Receiver),

214 as @ result of the Chargor's failure to perform any of its dbligatioris under this Deed;

21.2 arising with the vesting of the Shares in the Lender or the revesting of the Shares in the
Chargor on redemption of the Security:

213 in e exercise (Or purported éxercise] of any of the powers or other rights conferred by
this Deed;

214 i orespect of By costs, charges o BxpeEnssd mourmed o conedtian with Clause 12
{Clrrancy Conversion

215 in respect of the redemption of any prior Security Interest over the Shares under

Clause 17 (Redemption of Prior Secuaty Interasts),
218 in respect of any other matier or thing done or omitted relaling fo the Sharss,

together in sach case with intergst at the Interest Rate. caledlated on a daily basis from the date itis

incurred ar becomes payable fo the Lender or the Receiver until the date of payment, wheather

before or after any judgment.
CALCULATIONS AND CERTIFICATES.

Any certificate of or determination by the Lender specifying the amount of the Secured Liabilities is,
in the absence of marifest errar, conclusive evidencs against the Chargorof the miatters to which it
relates.

PARTIAL INVALIDITY

Al the: provisions of thils Deed are severable and distingt from one another and if at any time any
provision is or becomes. illegal, invalid or ufenforcesble in any respéct under any law of any
jurisdiction, nsitharthe legality, validity or enforceability of any of the remaining provisions nor the
legality, validity or enforceability of such provision under the law of any other jurisdiction will in-any

way be gifected orimpaired.

13
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28,

281

957

REMEDIES AND WAIVERS

N failure fo exercise nor any delay in exercising any right or remedy under this Deed against the
Chargor shall operate-ds a walver, nor shall any smgia or partial exercise of any right or remedy

‘orevent any further or other, exercise, or the exercise of any other ﬂf:;hi or reciedy,  The rights and

remedies provided arg mmula’fnw and notexclusive of any rights or rémedies provided by lawe.

AMENDMENTS AND WAIVERS'

Any provision of this Deéed may be amended only if the Chargor and the Lender agree in writing

and any bréach of this Deed may be waived before or after it octurs only if the Lender so agress in
wiilifig. A waiver given or consent granted by the Lender under this Deed will be effective only if
ghven in wiiting and then only in the ingtance and for the purpose for which it is given.

TRANSFER AND CONFIDENTIALITY

Transter

811 The Lender may assign end/or fransfer iis rights and obligations under this Deed.

26.1.2  The Chargor shall not assign-any of its rights or transfer any of its obligations under this

Cead,
Confidentinlity
The Lender may disciose fo-

26,21 any transferes or potential transferae;.

PEE any assignes o polential assignse;

2623 any person with (or through) whom it enters into (o1 may potentially entter inta}, whether
directly or indirectly, any sub-parficipation in relalion to or including the Liabilities:!

2624 any ratings agency;

26.2.5  any of the officers, directors, employess, professional ‘advisers, auditors, pariners and
rapiesahtatives of the persons feferad 10 in Clauses 268 21 1o 26.2.4:

2828  any of its Affilistes and any of ity or their officers, direciors, employees, professional

advisers, auditors, patiners and representatives;

26,27  any person to whom infarmation is required or requested to be discloged by any court of &
competent jurisdiction or any governmental, banking, faxation or other regulatory
authority of similar body, the rules of any relevant stock &xchangs or pursuant to any
applicabie law or regulation;

2628  anyparson to whom information is required to be disclosed in connection with, and for the
purposes-of, any litigation, @rbitration, administrative or other investigations, pmﬁ&edmgs
of disputes; @nd

28285  any insurance company of uriderwriters in relation to the insurance of the Properties,

such confidential information as' the Lender shall consider appropriate..
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28,

28,

28.4

282

28.3

30,

31.

3.1

MANAGEMERNT TIME

The: Lender reserves the right to charge for its management ime- or other resources. (which will be
calcUlated on the basis of such feaaemabie daily oF hourly rales as the Lender may hotify to the
Chargér from teme o time).

COUNTERPARTS

Thin Daed may be exetuted inrany rubber of Counterpads, ol of which, taken logether, shall

constitule one and the seme instrument and any party may anfer intd this Deed by executing a

Courderpart.

HOTICES

Communications in writing

Ay z:ﬂmmuﬁicaﬁmﬁ o be made under or In connection with this Deed shall be meade in wriling In
ihe English iaﬁguag;e and, unless otherwise stated, must be made by letter,

Sddrosses

The Lender may deliver any communication, document or notice to the Chargor refating to this
Deed 1o its registered office, fo any address to which 2 notice under any facility relating o the

Secured Liabilities might bésent or any additional address the Chaigar may hotify to the Lender by

not less than five buginess davs' notice;

Delivary

2831 Any communication or documient made o detivered by one herson o another under or iny

connection with this Deed will only be effactive when it Fas been left at the relevant
address or five business days after being deposited in the post, postage mepaia::i in an
envelope addressed to it at that address.

28.3.2  Any commiunication or document to be made or delivered to the Lender will be sfféctive

onty. when actually received by the Lender and then only i it is expressly marked for the

attertion of the department or officer identified with Lender's signature below (or @ny

substituie department or officer as the Lender ¢hall specify for this purpose),
GOVERNING LAW

This Deed and any non contractual obligations. ansing oul of or in connection with 1 shall be

governed by English kaw.

ENFORCEMENT

Songdiction

3114 The courts of England have exclusive jurisdiction to settie any dispute afiging ouf of or in
connection with this Deed {(including disputes regerding the existence, validity &r
trmination of this Deed, the Sscurity Interests intended to be crésted by it orany non-
contractual obligations afising out of or in connection with i} (8 "Disputa’).

31.4.2  The Chargor agrees that the courts of England are the most appropriate and convenient
courts o setile Disputes and accordingly hwill not argue to ihe confrary.

3113 This Clause 311 ig.for the bensfit of the Lender only. The Lender may take procsedings.

relating loa Dispute in any other courts with jurisdiction. To the extent allowsd by law,
the Lender mayigke mﬂcurmn’i proceedings. in any number of jurisdictions.




N WITNESE whereof the Chargor has execuled this Deed as a deed the vear and date appearing on the
first page of it.
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Ohredifiaing L Cevendish Oevelopments {London)

SCHEDULEA

THE SHARES

Lirpitet
05053338

Englzngd & Walas




EXECUTION PAGE

Executed a8 & deed by ABPREY HOMES LIMITED

Aoty bY sicel B Ohad g

& dirsctor, in the presence of. /

Signature of Witness;
Hame:
Cretupation:

Aclclrass;

THE LENDER

HSBOC BANK PLC )

Tyt T R Ly T

Communications o the Lender are 10 be delivered w0

Adddress:

For the attention 6F
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