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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 6397071

Charge code: 0639 7071 0084

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 3rd February 2021 and created by EDENSTONE HOMES
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 8th February 2021 .

Given at Companies House, Cardiff on 9th February 2021

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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DATED 3 Fe boueny

GE

LEGAL CHAF

Land at Overross Farm, Ross-on-Wye, Herefordshire
{Phase 2A)

{1) EDENSTONE HOMES LIMITED

(2) ULTIMATE 1 S.a r.l.

WE HEREBY CERTIFY THIS TO BE A
TRUE COPY OF THE ORIGINAL
e P
Field Seymour Parkes
Date: 3 Febraeng 2024
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THIS DEED isdated "4 Febagy
PARTIES

{1

EDENSTONE HOMES LIMITED incorporated and registered in England and
Wales with company number 08387071 whose registered office is at First
Fioor, Building 102 Walss 1 Business Park, Newport Road Magor, Caidicot,
Wales, NP28 3DG (Borrower).

{2} ULTIMATE | 8.4.1.1, a Luxembourg private limited lisbility company {(société &
responsabilite limitée) ragisterad with the Luxembourg register of commerce
and mmpanies under numbar B 204648 and hav ng its reg;stered office at L-.a-
MM&L{LW&W)

BACKGROUND

{A) The Lender has agreed, under the Faciiity Agresment, to provide the
Borrower with loan facilities on a secured basis,

{B) The Borrower owns the Property.

) Under this dead, the Borrower provides security to the Lender for the loan
facllities made or to be made available under the Facility Agreement.

AGREED TERMS

1. DEFINITIONS AND INTERPRETATION

1.1

#ETTT2BEvIFSPLIB> - Charge -
Cirts Drive Newport - Ultimate

Definitions

The following definitions apply in this deed:

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

Certificate of Title: any report on or certificate of title relating to the Property
supplied to the Lender.

Charged Property: all the assets, property and undertaking for the time
being subject to any Securily created by this deed {(and references to the
Charged Property shall include references to any part of it).

Pelegate: any person appointed by the Lender or any Receiver under clause
18 and any person appointed as atforney of the Lender, Receiver or
Delegate.

Environment: the natural and man-made environment including all or any of
the following media, namely alr, water and land (including sir within buildings
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and other natural or man-made structures above or below the ground) and
any living organisms (including man) or systems supported by thoss media,

Environmental Law: all applicable laws, statutes, regulations, secondary
legisiation, bye-daws, common law, directives, treaties and olher measures,
judgments and dacislons of any court or tribunal, codes of praclice and
guidance notes in 5o far as they relate to or apply to the Environment.

Environmental Licence: any authorisation, permit or licence necessary
under Environmental Law in respect of any of the Charged Property.

Event of Defaull: has the meaning given to that expression in the Facility
Agreament.

Facliity Agrsement: the revolving credit facliity agreement dated 28 April
2018 between (1) Edenstone Holdings Limited (2) Edenstone Holdings
Limited, Edenstons Limited, Edenstone Homes Limited, Edenstone Homes
{Western) Limited and Edenstons Property Developmant Limited and (3)
ULTIMATE | 8.4 1.l (as amended and restated on 8 August 2019).

insurance Policy: each contract or policy of insurance effected or maintained
by the Borrower from fime to time In respect of the Property.

LPA 1925: the Law of Property Act 1825,

Property: the freshold or leasshold property {whether registered or
unregistered) ownad by the Borrower described In Schedule 1.

Recelver: a receiver or a recsiver and manager of any or all of the Charged
Property.

Borrower in connection with ths Istting, licence or grant of other rights of use
or ocoupation of all or any part of the Property.

Rent Account: the Borrowsr's accournt into which the Rental Income is pald.

Sscurad Liabilities: all present and future monies, obligations and liabilities
of the Borrower to the Lender, whether actual or contingent and whether
owed jointly or severally, as principal or sursty or in any other capacily, under
or in connection with the Facility Agreement or this deed (including, without
limitation, those arising under clause 27.3(b}), together with all interast
(including, without limitation, default interest) accruing in respect of those
monies, obligations or liabilities.

Sscurlty: any morigage, charge (whether fixed or floating, legal or equitable),
pladge, lien, assignment by way of security or other security interast securing
any obligation of any person, or any other agreemsni or arrangement having
a similar effect.

Security Perlod: the period starting on the dats of this deed and ending on
the date on which the Lender is satisfiad that all the Secured Liabililes have

SRTTT255vE<FESPLIBT> - Charge -
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been unconditionally and irrevocably paid and discharged in full and no
further Secured Liabilities are capable of being cutstanding.

¥aluation: any valuation relating {0 the Property supplied fo the Lender.

VAT: value added tax or any eguivalent tax chargeable in the UK or
sisewhers,

1.2 interpretation

I this deed:

(&)

{b)

{c)

(d)

(e)

{f)

{@)

(n)

0

0
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clause and Schedule headings shall not affect the interpretation of
this deed;

a reference to a person shall inciude a reference fo an individual,
firm, company, corporation, partnership, unincorporated body of
persons, government, state or agency of a state or any association,
trust, joint venture or consortium {(whether or not having separate
legal personality);

uniess the contexi otherwise requires, words In the singular shall
inciude the plural and in the plural shall include the singular;

uniess the context otherwise requires, a reference to one gender
shall inciude a reference to the other genders;

a reference to a party shall inciude that party’s successors, permitted
assigns and permitted transferees and this deed shall be binding on,
and enure to the benefit of, the parties to this desd and their
respective personal representatives, successors, permitted sssigns
and permitied transferses;

a reference to & statute or statutory provision is a reference to i as
amended, extendad or re-enacted from time to time;

a reference to a stalule or statulory provision shall include all
subordinate legislation mads from time to time under that statute or
statutory provision;

a reference to writing or written includes fax but not emait;

an obligation on a party not to do something Includes an obligation
ot to allow that thing to be done;

a reference to this deed (or any provision of it} or to any other
agreement or document referred to in this deed is a reference o this
deed, that provision or such other agreement or document as
amended (in sach case, other than in breach of the provisions of this
deed) from time to time;



1.3
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(k) uniess the context otherwise requires, e reference to a clause or
Scheduls is to a clause of, or Schedule to, this deed and a reference
to s paragraph Is to a paragraph of the relevant Schedule;

()  any words following the terms including, include, In particutar, for
sxample or any similar expression shall be construad as illustrative
and shall not limit the sense of the words, description, definition,
phrase or term preceding those terms;

(m) a reference to an amendment Includes a novation, re-enaciment,
supplement or varigtion {and amend and amended shall be
construed accordingly);

{ny & reference to assets includes present and future properiies,
undettakings, revanues, rights and benefits of every description;

{0} a reference to an authorlsation includes an approval, authorisation,
consent, exemption, filing, licence, notarisation, registration and
resolution;

(M & reference to determines or detsrmined means, unless the
contrary Is indicated, a determination made at the absolute discration
of the person making it; and

{q) = refarence to a regulstion includes any regulation, rule, official
directive, request or guidsline {(whether or not having the force of
iaw) of any govemmental, Inter-governmental or supranational body,
agency, department or regulatory, self-regulatory or other authority or
organisation,

Clawback

If the Lender considers that an amount paid by the Borrower in respect of the
Secured Liabilities Is capable of being avolded or otherwise set aeide on the
liquidation or administration of the Borrower or otherwise, then that amount
shall not be considersed to have been irrevocably paid for the purposes of this
dead.

Nature of security over real property

A reference in this deed to a charge or mortg
inciudes:

age of or over the Properly

{a) all buildings and fixtures and fittings (including trade and tenants
fintures and fittings) and fixed plant and machinery that are sifuated
on or form part of the Property at any time;

ERTTTEDEvE<FERLIBT> - Charge - 4
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1.5

1.6

1.7

3.1
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(b) the proceeds of the sals of any part of the Properly and any other
monies paid or payable in respect of or in connection with the

Property,

{c} the benefit of any covenants for title given, or entered into, by any
predecessor in title of the Bormrower in respect of the Property and
any monies paid or payabile in respect of those covenants; and

{d) all rights under any licence, agreemesnt for sale or agreement for
lsase in respect of the Proparty.

Law of Property (Miscellansous Provisions) Act 1989

For the purposes of section 2 of the Law of Property (Miscellanacus
Provisions) Act 1988, the terms of the Facility Agreemant and of any side
letters betwsen any parties in relation io the Facility Agreemeni are
incorporated into this deed.,

Perpstulty pericd

if the rule against perpetuities applies to any trust created by this deed, the
perpetuity period shall be 125 vears (as specified by section 5{1) of the
Ferpetuities and Accumuiations Act 2009).

Schedules

The Schedules form part of this deed and shall have effect as if set out in full
in the body of this deed. Any reference to this deed includes the Schedules.

COVENANT TO PAY

The Borrower shall, on demand, pay fo the Lender and dischargs the
Sacured Liabllities when they bacome dus.

GRANT OF SECURITY

Legal mortgage and fixed charges

As a continuing securlty for the payment and discharge of the Secured
Lisbilities, the Borrower with full title guarantse charges o the Lender:

{8) by way of first legal morigage, the Property; and
{b) by way of first fixed charge:
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ity

()

3z Assignment

all its rights in each Insurance Policy, including all claims, the
proceeds of all claims and all returns of premiums In
gonnection with each Insurance Policy, the Rental Income
and the benefit of any guarantes or security in respact of the
Rental income to the extent not effectively assigned under
clauss 3.2,

the bensfit of all other contracts, guaraniees, appointmenis
and warranties relating to the Charged Properly and other
documents fo which the Borrower is a parly or which are in is
favour or of which it has the benefit relating fo any lelting,
development, sale, purchase, use or the operation of the
Charged Property or otherwise relating to the Charged
Properly {including, in sach case, but without limitation, the
right to demend and receive all monies whatever payabls io
or for its bensfit under or arsing from any of them, all
remedies provided for in any of them or available at law or in
aquity in relation to any of them, the right to compsl
parformance of any of them and all other rights, interesis and
benefits whatever accruing to or for lts benefit arising from
any of tham);

all authorisations {stafutory or otherwise) held or required in
connsction with the Borrower's business carried on at the
Property or the use of any Charged Property, and all rights in
connection with them; and

all monies from time fo time standing to the cradit of the Rent
Account.

As a continuing security for the payment and discharge of the Secured
Liabiliies, the Borrower with full tile guaraniee assigns ic the Lender
absolutely, sublect to a proviso for reassignment on irrevocabls discharge In
full of the Secured Liabilities:

() all its rights in each Insurance Policy, including all claims, the
proceeds of all claims and all refurns of premiums in connaction with
sach insurance Policy; and

() the Rental Income and the bensfit of any guarantes or security in
raspact of the Rental Incoms;

provided that nothing in this clause 3.2 shall constitule the Lender as
morigages in posssssion,

#5777200v3<FSPLIB 1> - Chargs -
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4.1

4.2

4.3

5.1
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PERFECTION OF SECURITY

Reglstration of legal mortgage at the Land Reglstry

The Borrower consents 1o an application being made by the Lender io tha
Land Regisirar for the following restiiction in Form P o be registered against
its title to the Property:

"No disposition of the registered estale by the propristor of the
registered esiate, or by the propristor of any registersd charge, not
being a charge regisiered before the entry of this restriction, is to be
ragistered without & written consent signed by the propristor for the

time being of the charge dafed [ ] in favour
of Ultimate | S.8rl referred fo in the charges register or their
conveyancer.”

Further advances

The Lender covenants with the Borrower that it shail perform its obligations to
make advances under the Facility Agreement (including any obligation to
make available further advances).

Cautlons against first registration and notices

Whether or not title to the Property is registered at the Land Registry, if any
caution against first registration or any notice (whether agresd or unilateral) is
ragistered against the Borrower's title to the Properly, the Borrower shall
immediately provide the Lender with fuli parficuiars of the circumsiences
relating to such caution or notice. If such caution or notice was registered to
protect a purported interast the creation of which is not permitted under this
dead, the Borrower shall immediately, and at iis own expense, take such
steps as the Lender may require fo ensure that the caution or notice, as
applicable, is withdrawn or canceiled.

LIABILITY OF THE BORROWER

Liability not discharged

The Borrower's liabliity under this deed In respect of any of the Secured
Liabilitiss shall not be discharged, prejudiced or affected by:
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8.1

6.2

6.3

6.4
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{(a8) any securily, guaranies, indemnity, remedy or other right held by, or
availeble fo, the Lender that is, or becomas, wholly or partially illegal,
void or unenforceable on any ground;

(o) the Lender renewing, determining, varying or increasing any facility
or other transaction in any mannsr or concurting In, accepting or
varying any compromise, arrangement or ssttlement, or omitting to
claim or enforce payment from any other person; or

(v} any other act or omission that, but for this clsuse 8.1, might have
discharged, or otherwise prejudiced or affectad, the liability of the
Borrower.

immadiate recourss

The Borrower waives any right it may have to require the Lender to anforce
any security or other right, or claim any payment from, or otherwise proceed
against, any other person before enforcing this deed against the Borrower.

REPRESENTATIONS AND WARRANTIES
Times for making representations and warranties

The Borrower makes the representations and warranties set out in this clause
8 1o the Lender on the date of this deed which are deemed io be repeated on
each day of the Security Perlod with reference 1o the facts and circumstances
existing at the time of repstition.

Ownership of Charged Property

The Borrower is the sole legal end beneficial owner of the Charged Property
and has good and marketable title to the Property.

No Security

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

Mo adverss claims

The Borrowsr has not received, or acknowladged notice of, any adverse claim
by any person in respect of the Charged Property or any interast in it.



6.5

8.6

8.7

6.8

6.9

6.10

&1
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No adverse covenants

There are no covenanis, agreements, reservalions, conditions, interests,
rights or other matters whatever that materially and adversely affect the
Charged Property.

No breach of laws

There is no breach of any law or regulation thal materially and adversely
affects the Charged Properly.

No interference in enjoyment

No facility necessary for the anjoyment and use of the Charged Property is
subject to terms entitling any person to terminate or curtail its use,

No overriding interests

Nothing has arisen, has besen created or is subsisting that would be an
ovarriding interast in the Property.

Mo prohibitions or breaches

There is no prohibition on the Borrower assigning its rights in any of the
Charged Property referred 1o in clause 3.2 and the entry into of this desd by
the Borrower does not and will not constitute a breach of any policy,
agreement, documsnt, instrument or obligation binding on the Borrower or its
assels.

Environmental compliance

The Borrower has, at all times, complied in all respects with all applicable
Environmental Law and Environmental Licences.

information for Valustions and Certificates of Title

(@ All written information supplied by the Borrower or on its behalf for
the purpose of each Valuation and Certificate of Title was true and
accurate in all material respects at its date or at the date {if any) on
which it was stated to be given.

{v) The information referred io in clause 6.11(a) was, at iis dale or at the
date (if any) on which it was stated fo be given, complete and the

g



8,12

6.13

7.1

7.2
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Borrowar did not omit to supply any information that, if disclosed,
would adversely affect the Valuation or Cartificats of Title.

{©) In the case of the first Valuation and Certificate of Title only, nothing
hae occurred since the dale the information referred to In clause
6.11(a) was supplied end the date of this deed which would
adversely affect such Valuation or Cerlfificate of Title.

Avoidance of sscurlly

No Securily expressed to be created under this deed is llable to be avoided,
or otherwise set aside, on the liquidation or administration of the Bormrower or
oihsrwise.

Enforceables securlty

This desd constitutes and will constifute the legal, valid, binding and
anforceable obligations of the Borrower and is end will continus to be
sffective security over all and every part of the Charged Properly in
accordance with its terms.

GENERAL COVENANTS

Negative pledge and disposal restrictions

The Borrowsr shall not at any time, except with the prior written consent of
the Lender:

{a) create, purport to create or permit to subsist any Security on, or In
ralation to, any Charged Property other than any Security created by
this deed;

() sell, assign, transfer, part with possession of or ctherwise disposs of
in any manner {or purport to do so} all or any part of, or any inferast
in, the Charged Properly, or

(¢} ocreate or grant (or purport fo create or grant) any Interest in the
Charged Property in favour of a third party.

Proservation of Charged Property

The Borrower shall not do, or permit to be done, any act or thing that would or
might depreciate, jecpardise or otherwise prejudice the security held by the
Lender or materially diminish the value of any of the Charged Property or the
effactiveness of the securlty created by this deed.

10



7.3 Compliance with laws and regulations

(a)

{b)

The Borrower shall not, without the Lender’s prior written consent,
use or permif the Charged?roperty to be used in any way contrary o
law,

The Borrower shall:

()  comply with the requirements of any law or reguiation relating
to or affecting the Charged Property or the use of it or any
part of it;

(i} obtain, and promptly renew from time fo time, and comply
with the terms of all authorisations that are required in
connection with the Charged Property or its use or that are
necessary lo preserve, maintain or renew any Charged
Property: and

{iiy promptly effect any maintenance, modifications, alterations or
repairs 1o be effected on or in connection with the Charged
Property that are required to be made by it under any law or
regulation.

7.4 Enforcement of rights

The Borrower shall use iis best endeavours to:

{a}

procure the prompt observance and performance by the relevant
counterparty 1o any agresment or arrangemsni with the Borrower
and forming part of the Charged Property of the covenants and other
obligations imposed on such counterparty; and

enforce any rights and institute, continue or defend any procesdings
ralating to any of the Charged Property that the Lender may requirs
from time fo time. ‘

7.5 Notice of misrepresentations and breaches

The Borrower shall, promptly on becoming aware of any of the same, give the
Lendsr notice in writing of:

{a)

{b)

any representation or warranty set out in this deed that is incorrect or
misleading in any material respect when made or deemed fo be
repeated; and

any breach of any covenant sei out in this deed.

78 Title documenis
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The Borrower shall, on the exscution of this deed, deposit with the Lender
and the Lander shall, for the duration of this deed, be sniitiad to hold:

(a) all desds and documents of title ralating to the Charged Properly that
are in the possession or control of the Borrower (and if these are not
within the possession and/or control of the Borrowsr, the Borrower
undertakes to oblain possession of all thess deeds and documents
of title); and

{t) each Insurance Policy.

7.7 Notices to be given by the Borrower
(@) The Borrower shall inmediately on the execution of this deed:

) give nolics to the relevant insurers of the assignment of the
Borrower's rights and interest in and under sach Insurance
Policy (inciuding the proceeds of any claims undsr that
insurance Policy) under clause 3.2(a) and procure that sach
addresses of such nolice promplly provides an
acknowladgement of that notice to the Lender; and

(il give nolice to the bank, financial institution or other person
{exciuding the Lendar) with whom the Borrower has the Rent
Account of the charging to the Lender of the Borrower's rights
and interssts In the Rent Account pursuant to clause
3.1(b)(v) and procurs that each addresses of such nolice
promptlv provides an acknowledgement of that nofice to the
Lender.

{b) The Borrower shall obtain the Lender's prior approval of the form of
any notice or acknowledgement to be usaed under this clause 7.7.

8. PROPERTY COVENANTS

B.1 Repair and maintenance

The Borrower shall kesp all premises, and fixiures and fitings on the
Property, in good and substantial repair end condition and shall keep all
premises adequately and properly peinted and decorated and replace any
fixtures and fittings which have become wom out or otherwise unfit for use
with others of a like nature and squal valus.

82 o sferations

{a) The Borrower shall not, without the prior wrilten consent of the
Lendar

#BTTTRBA=FEPLIBY> - Charga -
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{H  pull down or remove the whols or any part of any bullding
forming part of the Property nor permit the same to ocour; or

{in make or permit to be made any alterations to the Property or
sever or remove or permit 10 be severed or removed any of its
fixtures or fittings (except to make any necessary repairs or
renew or repiace the sams in accordance with clause 8.1).

{b) The Borrowser shall promptly give notice to the Lender if the premises
or fixtures or fittings forming part of the Property asre destroyed or
damaged.

83 Development resirictions

{a) The Borrower shall nof, without the prior written consent of the
Lender:

(i make or, in so far as it is able, permit others to make any
application for planning permission or devslopment consent in
respect of the Property; or -

{iy carry out or permit or suffer to be carried out on the Property
any development (as defined in each of the Town and
Country Planning Act 1880 and the Planning Act 2008) or
change or permit or suffer to be changsd the use of the

Property.

{b) If the Properly is intended fo be altered or developed or is In the
course of siteration or development (in esach case with the prior
written consent of the Lender), the Borrower shall:

{i procsed diligently and to the reascnable satisfaction of the
Lender and any compestent authority with such alteration or
development in all respects in conformity with all planning and
other consent which shall fogether with the plens and
specifications be produced to the Lender for approval prior to
the commencement of any works of alerstion or
development; and

(i} obtain any further insurance as shall be required and
specified by the Lendar.

8.4 Insurance

(a) The Borrower shall insure and keep insured {or where, in the case of
any leasshold property, insurance is the responsibliity of the landlord
under the terms of the leass, sither procure that the landlord insures
and keeps insured or, if and to the extent that the landiord does not
do so, itself insure and keep insured) the Charged Property against:

WSTTT285vI<FSPLIB1> - Charge -
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{} loss or damage by fire or terrorist acts, including any third
party liability arising from such acts;

(i} other risks, perils and contingencies that would be insured
against by reasonably prudent persons carrying on the same
clags of business as the Borrower; and

(i any other risk, perils and contingencles as the Lender may
reagonably require.

(b) Any such insurance must be with an insurance company or
underwriters and on such terms as are ressonably acceptabils o the
Lender and must include property owners' public liability and third
parly Habllity insurance and be for not lsss than the replacement
vaius of the relevant Charged Property (meaning in the case of any
premises on the Properly, the fotal cost of entirely rebuilding,
reinstating or replacing the premises in the event of their being
destroved, logether with architects’, surveyors’, engineers’ and other
professional fees and charges for shoring or propping up, demolition,
site clearsnce and reinstatement with adequate allowance for
inflation) and loss of rants payable by the tenante or other occupiers
of the Property for @ period of at least thres years, including provision
for increases in rent during the pericd of insurance.

{c) The Borrower shall, If requesiad by the Lender, producse to the
Lender each policy, cerifficate or cover note relating lo any insurance
required by clause 8.4{a) (or where, in the case of any leasehold
property, that Insurance is sffected by the landlord, such svidence of
insurance as the Borrower is entiled to obisin from the landiord
under the terms of the relevant lease),

() The Borrowsr shall, If requasted by the Lender, procurs that a note of
the Lender's interest is endorsed on, or the Lender is named as
composite insured in respect of ite own separate insurable inlerest
under, sach insurance Policy (other than public liability and third
party liability insurances} malintainad by it or any person on its behalf
in accordance with clause 8.4(a) but without the Lender having any
liability for any premium In relation to those Insurance Policies uniess
it hes sxpressly and specifically requesied to be made liable in
respect of any increass in premium or unpaid premium in respect of
any Insurance Policy.

{8) The Borrower shall ensure that each Insurance Policy contains:

(i} @ loss payee clause under which the Lender is named as first
ioss payee {other than in respect of any claim under any
public lability and third party liabllity insurances),

#ETTT205vI=FEPLIB> - Charge -
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(i} terms ensuring that it cannot be avoided or vitiated as against
the Lender by reason of the act or default of any other insured
party or any misrepresentation or non-disclosurs by any other
insured party;

(iiy a waiver of each insurer's rights of subrogation against the
Borrower, the Lender and the tenanis of the Property other
than any such rights arising in connaction with any fraud or
crimina! offence committed by any of those persons In respect
of the Property or any Insurance Policy; and

(v} terms ensuring that no insurer can repudiate, rescind or
cancel it, treat it as avoided in whole or in part nor treat it as
expired dus to non-payment of premium without giving at
loast 30 days' prior written notice to the Lander.

Insurance premiums

The Borrower shall

(8}

(b)

promptly pay all premiums in respect of each Insurance Policy and
do all other things necessary to kesep that policy in full force and
effect; and

{if the Lender so requires) give to the Lender copies of the raceipts
for all premiums and other payments necessary for effecting and
keeping up each Insurance Policy (or where, In the case of leasshold
property, insurance is effected by the landlord, such evidence of the
payment of premiums as the Borrower is entitled to oblain from the
landiord under the terms of the relevant iease).

Mo invalidation of Insurance

The Borrower shall not do or omit to do, or permit to be done or omitted, any
act or thing that may Invalidate or otherwise prejudice any Insurance Policy.

Proceeds from Insurance Policles

All monies payable under any Insurance Policy at any time {(whether or not
the sacurity constituted by this dead has become enforceable) shall:

(@)
{b)

be pald immediatsly to the Lender;

if they are not peid directly to the Lender by the insurers, be held,
pending such payment, by the Borrower as trustes of the same for
the bensfit of the Lender; and

18
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{c) be applied in making good or recouping expenditure in respect of the
joss or damage for which those monies are received or, sfter the
security constituted by this deed has become snforceable and, if the
ender so directs, In, or towards, discharge or reduction of the
Secured Liabilities.

Leasse and licences affecting the Property

The Borrower shall not, without the prior written consent of the Lender (which
consent, in the case of clause 8.8(d), is not to be unreasonably withheld or
delayed in circumstances in which the Bomwower may not unreasonably
withhold or delay its consent):

(8) grant any licenca or tenancy affecting the whole or any part of the
Property, or axercise the siatutory powers of leasing or of accspiing
surrenders under section 98 or section 100 of the LPA 1825 (or
agree to grant any such licence or tenancy, or agres o exercise the
statutory powsrs of leasing or of acceptling surrenders under section
89 or section 100 of the LPA 1828);

{6} in any other way dispose of, accept the surrender of, surrender or
create any lagal or equitable estate or interest in the whole or any
part of the Property {or agree o dispose of, accspt the surrender of,
surrendsr or create any legal or sguitable estate or interest in the
whole or any part of the Property);

{c) let any person inio cocupation of or share ocoupation of the whole or
any part of the Properiy; or

{(d) grant eny consent or licence under any lease or licence affecting the
Property.

No restrictive obligations

The Borrower shall not, without the prior written consent of the Lender, enter
into any onerous or restrictive obligations affecting the whole or any part of
the Property or craate or permit io arise any overriding interest, easement or
right whatevsr In or over the whole or any part of the Property.

Propristary rights

The Borrower shall procure thet no person shall become entitied to asserl any
proprietary or other like right or interest over the whols or any pert of the
Property, without the prior written consent of the Lender.

16



811 Compliance with and enforcemeant of covenants

The Borrower ghall:

(@) obsserve and perform all covenants, stipulations and conditions to
which the Property, or the use of it, is or may be subject and (if the
Lender so requires) produce to the Lender evidence sufficient fo
satisfy the Lender that those covenants, stipulations and conditions
have been observed and performed; and

{b) diligently enforce all covenants, stipulations and conditions benefiting
the Property and shall not (and shall not agree to) waive, release or
vary any of the same.

8.12 Notices or claims rslating to the Property
(g} The Borrower shail:

(i give full particulars to the Lender of any notice, order,
dirsction, designation, resolution, application, requiremsnt or
proposal given or made by any public or local body or
authority (a Notice) that specificaily applies to the Property,
or to the locality in which it is situated, within seven days after
becoming awars of ihe relovant Notice; and

(i (if the Lender s0 requires) immediately, and at the cost of the
Borrower, {ake all reasonable and necessary steps lo comply
with any Notice, and make, or join with the Lander in making,
any objections or representations In respect of that Notice
that the Lender thinks fit.

{p) The Borrower shall give full particulars to the Lender of any claim,
notice or other communication served on it in respect of any
modification, suspension or revocation of any Environmental Licence
or any alleged breach of any Environmental Law, in each case
relating to the Property.

8.13  Payment of rent and outgolngs

The Borrower shalk:

{a) where the Property, or part of it, is held under a lease, duly and
punciually pay aill rents due from time to tims; and

{by pay {or procure payment of the same) when due all charges, ratss,
faxes, duties, assessments and other oculgoings relating to or
imposed on the Property or on its occupler.
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Rent raviews

() The Borrower shall, If the Properly is subject {o occupations! leases
or licences, implement any upwerds rent review provisions and shall
not, without the prior writlen consent of the Lender, agree o any
change in rent to less than the open market rental value of the
relevant part of the Property.

{b) The Borrower shall nof, without the prior written consent of the
Lender, if the Propsriy is leasshold, agres to any change In the rent
payable undsr the lease In excess of the open market rental value
and shall only agres {o any upwards rent review In accordancs with
the terms of the leass.

Environment

The Borrower shall in respact of the Property:
{s) comply with all the requirernents of Environmental Law; and

(b) obiain and comply with all Environmenial Licencas,

Conduct of business on Property

The Borrower shall carry on its trade end business on those parts (if any) of
the Property as are used for the purposes of trade or businass in accordance
with the standards of good management from time (o time current in such
{rade or business.

inspaction

The Borrower shall permit the Lender, any Recelver and any person
appointed by sither of them to enter on and inspect the Properly on
ragsonable prior notics.

VAT option to tax

The Borrower shall not, without the prior written consent of the Lender:
(a) exercise any VAT option to tax in relation to the Property; or

{b) revoke any VAT option fo tax exercised, and disclosed to the Lender
in writing, before the dats of this dead.
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2 RENTAL INCOME COVENANTS

8.1 Collection of and dealings with Rental incoms

{ay The Borrower shall not deal with the Rental Income except by getting
it in and realising & in the ordinary and usual course of lis business
and shali, immediately on receipt, pay ali Reniai income inic the
Rent Account or into such other account as the Lender may direct
from time to time. The Borrower shall, pending that payment in to the
Rent Account or other account, hold all Rental Income on trust for
the Lender.

{p) The Borrower agrees with the Lender that any monies received by
the Lender under clause 9.1{g) shall not constitute the Lender as
mortgagee in possession of the Property.

{c)} The Borrower agrees with the Lender that it shall not be entitled to

tims on the Rent Account except with the prior written consent of the
Lender.

9.2 Motice of assignment of Rental income

The Borrower shall, promptly following the ccourrence of an Event of Default,
give notica to the relevant tenant, guaranter or surety of the assignment under
clause 3.2(b} of the Borrower's rights and interest to the Rental Income and
each guarantes or security in respact of the Rental income and procure that
each addressee of such notice promptly provides an acknowiedgement of
that notice to the Lender.

£0. POWERS OF THE LENDER

101 Power to ramady

{a) The Lender shall be entitled (but shall not be obliged) to remedy, at
any time, a breach by the Borrower of any of its obligations contalned
in this deesd.

{b) The Borrower irrevocably authorises the Lender and its agents to do
all things that are necessary or desirable for that purpose.

{c) Any monies expended by the Lender in remedying a breach by the
Borrower of its obligations contained in this deed shall be reimbursed
by the Borrower to the Lender on a full indemnity basis and shall
carry interast in accordance with clause 17.1.

{d}y In remedying any breach In accordance with this clause 10.1, ths
Lender, ts agenis and their respeclive officers, agents and
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emplovees shall be entitled to enter onto the Properly and to {ake
any action as the Lender may reasonably consider necessary or
desirable including, without limitation, carying out any repairs, other
works or development.

Evercise of righis

The rights of the Lender under clause 10.1 are without prejudice fo any other
rights of the Lendsr under this deed. The sxercise of any rights of the Lender
under this deed shall not make the Lendasr liable fo account as & morigagee in
possassion,

Londer has Recelvar's powers

To the extent permitted by law, any right, power or discretion conferred by this
deed on a Recsiver may, after the security constituted by this deed has
become snforceable, bs exercised by the Lender in relation to any of the
Charged Property whether or not it has taken possession of any Charged
Property and without first appointing & Receiver or noiwithstanding the
appointment of a Recelver,

Conversion of currency

{(a) For the purposs of, or pending, the discharge of any of the Secursd
L labilities, the Lender may convert any monies received, recoversd
or realised by It under this deed (including the proceeds of any
previcus conversion under this clause 10.4) from their sxisting
currencies of denomination into any other cumrencies of denomination
that the Lender may think fit.

{b} Any such conversion shall be effected at the then prevailing spot
selling rate of exchange of Barclays Bank plc for such other currency
against the existing currency.

{) Each reference in this clause 10.4 1o a currency extends fo funds of
that currency and, for the avoidance of doubt, funds of one currency
may be converted into different funds of the same currency.

New accounts

(a) If the Lender receives, or is deemad to have recsived, notics of any
subsequent Security or other interest, affecting all or part of the
Charged Properly, the Lender may open a new account for the
Borrower in the Lenders books. Without prejudice to the Lendsr's
right to combine accounts, no money paid to the credit of the
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Borrower in any such new account shall be appropriated towards, or
have the effect of discharging, any part of the Secured Liabilities.

{b) If the Lender does not open a new account immediately on recelpt of
the notice, or deemed notice, referred to in clause 10.5(a), then,
uniess the Lender gives express written notice to the contrary to the
Borrower, all payments made by the Borrower to the Lender shall be
freated as having been credited t0 & new account of the Borrower
and not as having been applied in reduction of the Secured
Liabllitles, as from the time of receipt or deemed receipt of the
relevant notice by the Lender.

indulgence

The Lender may, at its discretion, grant time or other indulgence, or make any
other arrangement, variation or release with any person not being a party to
this deed (whether or not any person is jointly liable with the Borrower) in
respact of any of the Secured Liabilities or of any other security for them
without prejudice either 1o this deed or to the liability of the Borrower for the
Secured Liabilities.

WHEN SECURITY BECOMES ENFORCEABLE

Security becomes enforceable on Event of Default

The security constituted by this deed shall become immediately enforceable if
an Event of Default oocurs.

Discrstion

After the sscurity constiiuled by this deed has become enforceable, the
Lender may, in iis absolute discretion, enforce all or any part of that security
at the times, in the manner and on the ferms it thinks fit, and take possession
of and hold or dispose of all or any part of the Charged Propsrty.

ENFORCEMENT OF SECURITY

Enforcoment powers

{s) The power of sale and other powers conferred by section 101 of the
LPA 1925 {(as varled or extended by this deed) shall, as between the
Lender and a purchaser from the lLender, arise on and be
exercisable at any fime after the execution of this deed, but the
Lender shall not sxercise such power of saie or other powers until
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the security constituted by this dead has become enforceabls under
clause 11.1.

() Section 103 of the LPA 1825 does not apply o the security
constituted by this deed.

122 Extenslon of statutory powers of leasing

The statutory powers of leasing and sccepling surrenders conferred on
mortgagees under the LPA 1925 and by any other statule are extended so as
o authorise the Lender and any Receiver, at any time after the security
constituted by this deed has bacome enforceable, whather in its own name or
in that of the Borrower, lo:

{a} grantaleass or agresment for lease;
{by sccept surrenders of Isases; or

{c) grant any option In respect of tha whole or any part of the Property
with whatever rights reiating to other parts of it,

whether or not at a premium and containing such covenants on the part of the
Borrower and on such terms and conditions (including the payment of money
to @ lessee or tenant on a surrendsr) as the Lender or Receiver thinks fit,
without the need to comply with any of the restrictions imposed by seclions 88
and 100 of the LA 1928.

12.3  Prior Securlty

(a) At any time after the security constituted by this deed has become
enforceable, or after any powers conferred by any Security having
priority to this deed shall have bacoms exercisable, the Lender may:

{y radsem that or any other prior Security;
(i} procure the transfer of that Sscurity to iiself; and

(i) eeltle and pass any account of the holder of any prior
Security.

{b) The settlement and passing of any such account shali be, in the
absence of any manifest emor, contlusive and binding on the
Borrower. All monies paid by the Lender to an encumbrancer in
settlement of any of those accourds shall be, as from its paymant by
the Lander, dus from the Borrower o the Lender on current account
and shall bear interest at the dafault rats of interest spedified in the
Facility Agreament and be secured as part of the Secured Liabilities.

i2.4 Protection of third parties
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No purchaser, morigagee or other person dealing with the Lender, any
Raceiver or Delegate shall be concemed to enquire:

{a) whether any of the Secured Liabilities have becoms due or payable,
or remain unpaid or undischarged;

(b} whether any power the Lender, a Recsiver or Delegate is purporting
to exercise has becoms exercisable or ls properly exercisable; or

{c) how any money paid to the Lender, any Receiver or any Delegate Is
to be applied.

Privileges

Each Receiver and the Lender Is entitisd to all the rights, powers, privileges
and immunitiss conferred by the LPA 1825 on morlgagess and receivers.

No labllity as morigagee in possession

Neither the Lender, any Receiver nor any Delegate shall be liable, by reason
of entering infe possession of the Charged Property or for any other reason,
to account as morigages in possession in respect of all or any of the Charged
Properiy, nor shall any of them be liable for any loss on realisation of, or for
any act, neglect or default of any nature in connection with, all or any of the
Charged Property for which a mortgagee in possession might be liable as
such,

Relinguishing possession

if the Lender, any Receiver or Delegats enters into or takes possession of the
Charged Property, it or he may at any time relinquish possession.

Concluslve discharge to purchasers

The recsipt of the Lender or any Recelver or Delegate shall be s conclusive
discharge to a purchaser and, in making any saie or cther disposal of any of
the Charged Property or in making any acquisition in the exercise of their
respsctive powers, the Lender, every Receiver and Dslegate may do so for
any consideration, in any manner and on any terms that it or he thinks fit.

RECEIVERS

Appointmant
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At any time after the security constituted by this deed has become
enforceable, or ai the request of the Bomower, the Lender may, without
further notice, appoint by way of deed, or otherwise In writing, any one or
more person or parsons to be a Recelver of all or any part of the Charged

Property.
Reomoval

The Lender may, without further nolice (subject to section 45 of the
insolvency Act 1986), from time to time, by way of deed, or otherwise in
writing, remove any Receiver appoinied by it and may, whenever it thinks fit,

" appoint a new Receiver in the place of any Receiver whose appointment may

for any reason have terminated.

Remuneration

The Lender may fix the remunsration of any Recsiver appointad by it without
the resirictions contained in section 109 of the LPA 1825 and the
remuneration of the Receiver shall be a debt secured by this dead, to the
gxient not otherwise discharged.

Powsr of appolntment additional to statutory powers

The powsr to appoint a Recelver conferred by this deed shall be in addition to
all statutory and other powers of the Lender under the Insolvency Act 1888,
the LPA 1825 or otherwise, and shall be exercisable without the restrictions
contsined in sections 103 and 108 of the LPA 1825 or otherwise.

Power of appointment exerclsable despite prior appointments

The power to appoint a Recalver (whether conferred by this desd or by
statute) shall be, and remain, exercisable by the Lender despite any prior
appointment in respact of all or any part of the Charged Property.

Agent of the Borrower

Any Receiver appointed by the Lender under this desd shall be the agent of
the Borrowsr and the Borrower shail be solsly responsible for the contracts,
engagements, acts, omissions, defaults, lossas and remuneration of that
Recslver and for liabiliies Incurred by that Receiver. The agency of each
Raeceiver shall continue until the Borrower goes into liquidation and after that
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the Receiver shall act as principal and shall not become the agent of the
Lender.

POWERS OF RECEIVER

Powers additionai to statutory powers

{8) Any Recelver appointed by the Lender under this deed shall, in
addition to the powers conferrad on him by staiute, have the powers
set out in clause 14.2 to clause 14.20.

{b} If thers is more than one Receiver holding office at the same time,
each Receiver may (unless the document appointing him states
otherwise) exercise all of the powers conferred on a Recelver under
this deed individually and to the exclusion of any other Receiver.

{c})  Any exercise by a Receiver of any of the powers given by clause 14
may be on bshalf of the Bomrower, the directors of the Borrower or
himself.

Repalr and develop the Property

A Receiver may underteke or complete any works of repair, alieration,
building or devslopment on the Property and may apply for and maintain any
planning permission, development consent, building regulation approval or
any other permission, consent or licence to camy out any of the same.

Grant or accept surrenders of lsases

A Receiver may grant, or accept, surrenders of any leases or tenancies
affecting the Property on any ferms and subject o any conditions that he

thinks fit.

Employ personnel and advisers

A Recsiver may provide services and employ, or engage, any managers,
officers, servants, coniractors, workmen, agenis, other personnel and
professional advisers on any terms and subject to any conditions that he
thinks fit. A Recelver may discharge any such person or any such person
appointed by the Borrower.

WMake and revoke VAT options to tax
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A Receiver may make, exercise or revoke any VAT option to tax that hs
thinks fit.

Chargs for remunsration

A Recelver may charge and receive any sum by way of remuneration (in
addition to all costs, charges and expenses incurred by him) that the Lender
may prescribe or agres with him.

Reailiss Charged Property

A Receiver may collect and get in the Charged Properly or any part of it in
respoct of which he is appointed and make any demands and take eny
proceedings as may seem expadient for that purpose, and take possession of
the Charged Property with like rights.

Manage or reconstruct the Borrower's business

A Raceiver may carry on, manage, develop, reconstruci, amailgamate or
diversify or concur in carrying on, managing, developing, reconstructing,
amalgamating or diversifying the business of the Borrower carried out al the
Propearty.

Disposs of Charged Property

A Receiver may grant options and licences over all or any part of the Charged
Property, grant any other interest or right over, sell, assign or lease (or concur
in granting options and licences over all or any part of the Charged Property,
granting any other interest or right over, selling, assigning or Isasing) all or
any of the Charged Property in respect of which he is appointed for such
consideration and in such manner {Inciuding, without limitation, by public
auction or private sale) and generally on any terms and conditions that he
thinks fit. A Receiver may promote, or concur in promoting, a company {o
purchase the Chargad Properly to be disposad of by him.

Sever fhdturas and fittings

A Receiver may sever and sell separately any fixtures or fittings from the
Proparty without the consent of the Borrower.

{shve valld receipts
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A Recsiver may give valid receipts for all monies and executs all assurancss
and things that may be proper or desirable for realising any of the Charged

Propsrly.
MMake settioments

A Receiver may make any arrangement, seftlement or compromise between
the Borrowsr and any cother person that he may think expedient.

Bring procesdings

A Recsiver may bring, prosecute, enforce, defend and abandon all actions,
suits and proceedings in relation {o any of the Charged Properiy that he
thinks fit.

Insure

A Receiver may, if he thinks fit, but without prejudice to the indemnity in
clause 17.2, effect with any insurer any policy of insurance sither In lieu or
satisfaction of, or in addition to, the insurance required to be maintained by
the Borrower under this desd.

Powers under LPA 1825

A Recsiver may exercise all powers provided for in the LPA 1825 In the same
way as if he had been duly appointed under the LPA 1925 and exercise all
powers provided for an administrative receiver In Schedule 1 i{o the
Insoivency Act 1988,

Borrow

A Recsiver may, for any of the purposes authorised by this clause 14, ralse
monay by borrowing from the Lender {or from any other person) either
unsecured or on the security of all or any of the Charged Property in respect
of which he is appoinied on any terms that he thinks fit (including, if the
Lender consents, terms under which that Security ranks in priority to this
deed).

Redeam prior Security
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A Receiver may redesm any prior Securily and settle and pass the accounts
io which the Sscurily relates. Any accounts so seitled and passed shall be, in
the absence of any manifest emor, conclusive and binding on the Borrower,
and the monies so paid shall be deamed to be an expense properly incurred
by the Recsiver.

Dalegation
A Raceiver may delegate his powers in accordance with this deed.

Abasiuvie bensficial owner

A Recelver may, in relation to any of the Charged Properly, exercise all
powers, authorisations and rights he would be capable of exercising, and do
gll those acls and things, #s an absolute beneficial owner could exercise or
do in the ownership and management of all or any part of the Charged

Fropariy.
Incldental powers

A Recsiver may do any other acls and things that he:

{a) may consider desirabls or necessary for realising any of the Chergsd
Proparty;

{by may consider incidental or conducive o any of the rights or powers
conferrad on & Receiver under or by virtue of this deed or law; or

{¢) lawfully may or can do as agsnt for the Borrower.
DELEGATION

Delegation

The Lender or any Recsiver may delegate {silher generally or specifically) by
power of attorney or in any other manner to any person any right, power,
suthority or discretion conferrad on it by this deed (including the power of
attomey granted under clause 18.1).

Torms

The Lender and sach Recsiver may make a delegstion on the tsrms and
sonditions (including the power to sub-delegais) that It thinks fit.

28



15.3

18.

16.1

16.2

16.3

Liability

Neither the Lender nor any Receiver shall be in any way liable or responsible
to the Borrower for any loss or liability arsing from any act, default, omission
or misconduct on the part of any Delegate.

APPLICATION OF PROCEEDS

Order of application of proceeds

All monies recsived by the Lender, a Receiver or a Delegate under this deed
after the security constituted by this deed has become snforceable (other
than sums received under any Insurance Policy), shall (subjsct to the claims
of any person having prior rights and by way of variation of the LPA 1925} be
applied in the following order of priority:

(a) in or towards payment of or provision for all costs, charges and
axpensses incurred by or on behalf of the Lender (and any Racalver,
Delegate, attorney or agent appoinied by it) under or in connection
with this deesd and of all remuneration due to any Receiver under or
in connection with this deed;

(b} in or towards payment of or provision for the Securad Liabilities in
any order and manner that the Lendsr determines; and

{cy in payment of the surplus {if any) to the Borrower or other person
entitled to it.

Appropriation

Neither the Lender, any Recelver nor any Delegate shall be bound (whather
by virtue of section 109(8) of the LPA 1626, which is varied accordingly, or
otherwise) to pay or appropriate any receipt or payment first towards interest
rather than principal or otherwise In any particular order between any of the
Secured Liabilitiss,

Suspense ascount

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

(a) may, at the discretion of the Lender, Recsiver or Delegate, be
credited to any suspense or securities realised account;
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(b} shall bear interest, if any, at the rate agreed in writing between the
Lender and the Borrowar; and

(¢} may be held in that account for 8o long as the Lender, Receiver or
Delegate thinks fit,

7. COBTS AND INDEMNITY

171 Cousis

The Borrower shall, promptly on demand, pay to, or reimburse, the Lender
and any Recsiver, on & full indemnity basis, all costs, charges, expenses,
taxes and Habilities of any kind {(including, without limitation, legal, printing and
out-of-pocket expenses) incurred by the Lender, any Recelver or any
Delegate in connection with:

{8) this deed or the Charged Properly;

{b) imking, holding, protecting, perfecting, preserving or enforcing (or
atiempting to do so) any of the Lender's, a Receiver's or a Delegale’s
rights under this deed; or

(c) taking procesdings for, or recovering, any of the Sacured Liabliities,

together with interest, which shall accrus and be payable (without the need
for any demand for payment baing made) from the date on which the relevant
cost, chargs, expense, tax or liability arose untll full discharge of that cost,
charge, expense, tax or llability (whether before or after judgment, liquidation,
winding-up or administration of the Borrower) at the rate and in the manner
specifiad in the Facliity Agresment.

17.2 Indemnitly

{a) The Borrower shall indemnify the Lender, each Recaiver and each
Delagate, and their respective employees and agents against all
liabiiities, costs, expenses, damages and losses (including but not
limited to any direct, indirect or consequential losses, loss of profi,
loss of reputation and all interest, penalties and legal cosis
(calculated on a full indemnily basis) and all other professional cosis
and expenses) sufferad or incurred by any of them arising out of or in
connaction with:

(i the exercise or purported exercise of any of the righis,
powers, authorities or discretions vested in them under this
deed or by law in respect of the Chargad Property;
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18.1

18,

19.1

ESTTT205v3<FEPLIB Y - Charge -
O Drive Newport - Ullimats

(i) taking, holding, protecting, perfecting, preserving or enforcing
{or attempting to do so) the securily constituted by this deed;
or

(i any default or delay by the Borrowsr in performing any of its
obligations under this deed.

()  Any past or present employee or agent may enforce the terms of this
clausa 17.2 subject o and in accordance with the provisions of the
Contracts (Rights of Third Parlies) Act 1888,

FustHER ASSURANCE

Fusther assurance

The Borrower shall, at its own expense, take whatever action the Lender or
any Receiver may reasonably require for:

(&) creating, perfecting or protecting the security intended to be created
by this deed;

{b) facilitating the reslisation of any of the Charged Property; or

{cy Tfacilitating the exercise of any right, powser, authority or discretion
exercisable by the Lender or any Receiver in respect of any of the
Charged Property,

Including, without limitation (if the Lender or Recsiver thinks It expedient) the
execution of any transfer, conveyance, assignment or assurance of all or any
of the assets forming part of {or intended to form part of) the Charged
Property (whether to the Lender or to its nominee} and the giving of any
notice, order or direction and the making of any registration.

POWER OF ATTORNEY

Appointment of altorneys

By way of security, the Borrower irrevocably appoints the Lender, svery
Receiver and every Delegate separately o be the attorney of the Borrower
and, in its name, on lis behalf and as iis aclt and deed, o execute any
documents and do any acts and things that:

{a} the Borrower is reguired to sxecute and do under this deed; or

(by any attorney deems proper or desirable in exercising any of the
rights, powers, authorities and discretions conferrad by this desd or
by law on the Lender, any Receiver cr any Delegate.
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21,
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Ruatification of acts of attorneys

The Borrower ratifies and confirms, and agrees fo ratify and confirm, anything
that any of its attorneys may do in the proper and lawful exercise, or
purported exercise, of all or any of the rights, powers, authoriies and
discretions referred to in clause 19.1.

RELEASE

Flalense

Subject to clause 27.3, on the expiry of the Security Period (bul not
otherwise), the Lender shall, at the request and cost of the Borrower, take
whatever action Is necessary to:

{s) release the Charged Properly from the security constituted by this
desd; and

{b) res

ssign the Charged Property to the Borrower.

ASBBIGNMENT AND TRANSFER

Asglgnment by Lender

() At any tims, without the consant of the Borrower, the Lender may
assign or transfar any or all of its righis and obligations under this
deed.

{b) The Lender may disclose to any actual or proposed assignes or
transforee any informafion in its possession that relates fo the
Borrower, the Charged Property and this deed that the Lender
sonsiders appropriate.

Assignment by Borrower

The Borrowsr may nol assign any of its rights, or fransfer any of its rights or
obligations, undsr this deed.

BETOFF

Lendsr's right of set-off

The Lender may at any time set off any liability of the Borrower io the Lender
ggainst any lablity of the Lender to the Borrower, whether sither liability s
present or future, liguidated or unliquidated, and whether or not sither liabifity
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23
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23.2

233
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arises under this deed. If the liabilities to be setl off are expressed in different
currencles, the Lender may convert either liabllity at a market rate of
exchange for the purpose of set-off. Any exercise by the Lender of its rights
under this clause 22.1 shall not limit or affect any other rights or remedies
available o it under this deed or otherwiss.

Exclusion of Borrower's right of set-off

All payments mads by the Borrower {0 the Lender under this dsed shall be
made in full without any set-off, counterclaim, deduction or withholding {(other
than any deduction or withhelding of tax as required by law).

AMENDMENTS, WAIVERS AND CONSBENTS

Amendments

No amendment of this desd shall be effective uniess it is in writing and signed
by, or on behalf of, each party (or its authorised representative).

Walvers and consents

(a} A walver of any right or remedy under this deed or by law, or any
consent glven under this dead, is only effective if given in writing by
the waiving or consenting party and shall not be deemed a waiver of
any other breach or default. it only applies in the circumstances for
which it is given and shall not prevent the party giving it from
subsequently relying on the relevant provision.

(b) A failure or delay by a party to exercise any right or remedy provided
under this deed or by law shall not constifute a waiver of that or any
other right or remedy, prevent or restrict any further exercles of that
or any other right or remedy or constitule an slaction to affirm this
deed. No singls or partial exercise of any right or remedy provided
under this deed or by law shall prevent or restrict the further sxercise
of that or any other right or remedy. No election to affirm this deed by
the Lender shall be effective unless it is In writing.

Rights and remedies

The rights and remedies provided under this deed are cumulative and are In
addition to, and not exclusive of, any rights and remedies provided by iaw,
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SEVERANCE

i any provision {or part of a provision) of this deed is or bacomes invalid,
ilega! or unenforceable, it shall ba deemed modified to the minimum extent
necessary to maks it valld, legal and snforceable. i such modification is not
possible, the relevant provision {or par of a provision) shall be desmed
deleted. Any modification to or deletion of & provision (or part of a provision)
under this clause shall rot affect the legality, validity and enforceabllity of the
rest of this deed.

COUNTERPARTS

This deed may be executed In any number of counterparts, each of which
when exscuted and delivered shall constitute a duplicate original, but all the
counterparis shall iogether constitute one deed.

THIRD PARTY RIGHTS

Third party rights

{a) Except as expressly provided elsewhere in this deed, a person who
is not a parly to this deed shall nol have any rights under the
Contracts {Rights of Third Parties) Act 1888 to enforce, or enjoy the
banefit of any term of this deed. This doss not affect any right or
remedy of a third party which exists, or is available, apart from that

Act,

{h) The righte of the parlies to rescind or agree any amendment or
waiver under this deed are not subject to the consent of any other
person.

FURTHER PROVISIONS
Indepandent security

The security constituted by this desd shall be in addition to, and independent
of, any other securily or guarantes that the Lender may hold for any of the
Secured Liabilities at sny time. No prior sacurity held by the Lender over the
whoia or any part of the Charged Property shall marge in the security crested
by this desd.

Contlnuing security

The security constituted by this desd shall remain In full force and effect as a
confinuing security for the Secured Liabiliies, despite any settiement of
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account, or intfermediate payment, or other matter or thing, unless and until
the Lander discharges this dead in wriling.

Discharge conditional

Any reieass, discharge or setllement between the Borrower and the Lender
shall be deemed conditional on no payment or security received by the
Lander in respect of the Secured Liabilities being avoided, reduced or ordered
to be refunded under any law relating to insolvency, bankruptoy, winding-up,
adminisiration, receivership or otherwise. Despite any such release,
discharge or settlement:

(a) the Lender or is nominee may retain this deed and the security
created by or under i, including all cerificates and documents
relaling to the whole or any part of the Charged Property, for any
period that the Lender deems necessary to provide the Lender with
securily against any such avoidance, reduction or order for refund:
and

(b the Lender may recover the value or amount of such security or
payment from the Borrower subssquently as if the release, discharge
or settlement had not ocourred.

Ceoriificates

A certificate or detsrmination by the Lender as to any amount for the lime
being due to It from the Bommower under this deed and the Facility Agresment
shall be, in the absence of any manifast error, conclusive evidence of the
amount due.

Consolidation

The restriction on the right of consolidation contained In section 83 of the LPA
1928 shall not apply to this deed.

NOTICES
Delivery

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

{a) inwriting;
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() daliverad by hand, by pre-paid first-class post or other next working
day delivery servics or seni by fax; and

{¢y sentio
iy the Borrower at the Borrower's registered office
{y the Lenderal

or to any other address or fax number as is notified in writing by one party to
the other from time to time.

A copy of any nolice or other communication given to Lender under or in
connection with fhis deed shall aslso be sent by emal to
inigo.deharo@warwickecap.com;  james.cheeseman@warwickcap.com  and
shanil.shah@warwickcap.com and operatlons@warwickcap.com.

282 Recelpt by Borrower

Any notice or other communication that the Lender gives to the Borrower shall
be deemed to have been racelved:

{a) if delivered by hand, at the time it iz laft at the relevant address;

{b) if posted by pre-paid first-class post or other next working day
delivery service, on the second Business Day after posting; and

{c}  if sent by fax, when received in lagible form.

A notics or other communication given as described in clause 28.2(a) or
clauss 28.2(c) on a day thet is not a Business Day, or after normal business
hours, in the place It is recsived, shall be deemed to have besn received on
the next Business Day.

28.3 Recelpt by Lender

Any notice or other communication given to the Lender shall be deemsd to
have been recelved only on actus receipl.

28.4 Service of procesdings

This clsuse 28 does not apply to the service of any proceedings or othar
documents in any legal action or, where applicable, any arbitration or other
mathod of dispute resoclution.
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29.2

28.3

Mo notice by email

A notice or other communication given under or in connection with this deed
is not valid if sent by email,

GOVERNING LAW AND JURISDICTION

Governing law

This deed and any dispute or cleim (inciuding non-contractual disputes or
claims) arising out of or in connaction with it or its subject matter or formation
shall be governed by and construsd in accordance with the law of England
and Wales.

durisdiction

Each party irrevocably agrees that, subject as provided bslow, the courls of
England and Wales shall have sxclusive jurisdiction over any dispute or claim
{including non-contractual disputes or claims) arising out of or in connection
with this deed or its subject matier or formation. Nothing in this clause shali
lirmit the right of the Lender to take proceedings against the Borrower in any
other court of competent Jurlsdiction, nor shall the taking of procesdings in
any one or more jurisdictions praclude the taking of proceedings in any other
jurisdictions, whether concurrently or not, to the extent permitted by the law of
such other jurisdiction.

Other service

The Borrower irrevocably consents o any process in any legal action or
procsedings under clause 29.2 being served on It In accordance with the
provisions of this deed relating lo sarvice of notices. Nothing contained In this
dead shall affect the right to serve procass in any other manner permitted by
law.

This document has been executed as a dead and is delivered and takes effect on the
date stated at the beginning of it,
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Schedule 1 Propsriy

All that freehold property known as land at Overross Farm, Ross-on-Wye,
Herefordshire (Phase 2A) as comprised within a transfer dated 22 December 2020
and made between (1) Laura Eleanor Cosker and (2) Edenstone Homes Limited,

BT FT205v3<FEPLIBY> - Charga - 38
Oty Divive Newport - Ultmats



Annexure
Plan







EXECUTED as a DEED by
Edenstong Homes Limited
acting by

a director

in the presence of,

Witness signature

Witness name

Katring

Address e
| iR Fhela, loed Lo, Lombas
: : i s A )
Cooupation . ~ . A
P ﬁ(ﬁﬁé’i J/ﬁé&ﬂﬁffi:gk L7 /xﬁw kL

EXECUTED as a DEED by Signature in the name of the company
Ultimate | 8.4 1., Ultdmate | 8.2 ..
a company incorporated in the Luxembourg,
acting by

]

H
T e |

i_:__‘Authnrésed signatory
and ' '
s

who, In accordance with the laws of that
terrdiory, isfare acting under the authorily of the

i
company i
¢
L

~Authorised signatory
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