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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 11314927

Charge code: 1131 4927 0003

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 10th February 2020 and created by RST HARPER ROAD
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 12th February 2020 .

Given at Companies House, Cardiff on 13th February 2020

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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Charge Over Shares

Dated / O F Q,Cof’bcb

RST Harper Road Limited (1)
Galliard Homes Limited (2)
ABC International Bank plc (3)

2020
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THIS DEED is made on (0 f érqu 2020
BETWEEN:

{1) RST HARPER ROAD LIMITED, a limited company incorporated in England and Wales
(company nurnber 11314927) ("RST";

{2 GALLIARD HOMES LIMITED a limited cormpany incorporated in England and- Wales
(company number 02158998) ("GHL");

each a "Chargor” and together the "Chargors”; and

(3} ABC INTERNATIONAL BANK PLC registered in England and Wales (registered number
02564490} (the "Bank").

1 interpretation

1.1 The following expressions shall have the following meanings:

"Company” means Acorn-(Trinity Square) limited company incorporated in England - and
Wales {company number 08741447).

"‘Delegate” means any person appainted by the Bank pursuarnit to-clause 10, and any person
appointed as attorney of the Bank or Delegate.

“Event of Default" has the maaning given to that expression in the Facility Agreement.
“Facility Agreement” means the £7,800,000 facility agreement dated orv-or around the date
of this Deed between the Company as borrower and the Original Lender listed. in part 1 of
schedule 1 to such facility agreement and ABC Interriational Bank PLC as Arranger; Agent
arid Security Agent, as amended, vatied, supplemented andior restated from time to time;

"Financial Collateral’ has the meaninig given to that expression in the Financial Collateral
Regulations.

“Financial Collateral Regulations” means the Financial Collateral Arrangements (No. 2]
Regulations 2003 (S! 2003/3226).

"LPA 1925" means the Law of Property Act 1925.

"Material Adverse Efféct" has the meaning given to that expression in the Facility
Agreement.;

"Obligor’ has the meaning given to that term in-the Facility Agreement,

“"Related Rights" means:

{a) all moneys paid or payable in respect of the Shares (whether as Income, capital or
othanwise,

{by) all shares, investrients or dther assets derived from the Shares; and

{c) all rights derived from or incidental to the Shares.

"Secured Assets’ means the undertaking and any properly and assets of the Chargors
subject to, or expressed to be subject to, any Security under this Deed.

"Saeured Liabilities" rmeans all monies and liabilities (whether actual of contihgent and
whether owed ointly or severally, as principal or surety or in-any other capacity whatsoever)




1.2

now er at any time in the future due, owing or incurred by each of (a) the Obliger to the Bank

pursuant to the Finance Documents o (b) Acorn (as obligor) to the Bank pursuant to the
Trinity Finance Documents.

"Security Financial Collateral Arrangement’ has the mearning given to the expression in
the Financial Coltateral Regulations. :

“Security" means any mortgage, charge (whether fixed or -floating, legal or equitable),
pledge, lien, assignment by way of secutity or other security interest securing any obligation
of any person, or any other agreement or arrangement having a similar effect.

"Security Period" means the period beginning on the date of thls Deed and ending on the
date on which all the Secured Liabilities have been unconditionally and irrevocably paid and
discharged in full. T :

"Shares" means 200 ordinary shares of £1.00 each in the share c‘_a_pi_tai of Company being
100 ordinary shares of £1.00 each in the share capital of Company held by RST ("R®T

‘Shares") and 100 ordinary shares of £1.00 each in the share capital of Company held by

GHL ("GHL Shares"}; and

"WAT" means value added tax as pr‘t:v:ided for in the Va‘lué Ad.d_e'd TaX_Act 1894 and any

ather tax-of & simifar nature,

Construction

(=) Capitalised terms defined in the Facility Agreement have the same meaning in this
Deed unless expressly defined in this Deed. '

{b) Unless a contrary indication appears, a reference in ‘this Deed . to a Finance
Document or any other agreement or instrument is & refererice fo that Finance
Document or other agreement or instrument as amended, novated, supplemented,
exterided or restated. '

(c) References to statutes, .stat'utory provisions and other legisiations shall include all

amendments, substitutions, modifications and re-enactments for the time being in
force. : _

) Clause headings are for reference only and are not fo affect the interpratation of
this Deed.,

(&) Reference in this Deed to clauses and schedules shall unless otherwise expressly

specified be references to clauses and schedules of this Deed.

(f} Unless the context otherwise requires, words in the 'singular shall include the plural
and in the plural shall include the singular. '

{g} Any reference in this Deed to:
{i}. assets includes present and future property, revenues and rights of every
descripfion;
i) indebtedness includes any ob‘[fgétioh (whe.t'-h'ér' incurred as principal or

as surety} for the payment or repayment of money, whether present or
future, actual or contingent:

iy .~ a gu'ara'n't'eé includes 'a-ny.-guarant'ee, i'nden"mityﬁ;,' counter indemnity or
other assurance in respect of the indebtedness of any person; and

(v} - @& person includes any person, firm, company, cofporation, govermnment
state or agency of a state or any association, frust or partnership



1.3

1.4

1.8

2.1

4.1

{whether or not having separate legal personality) or two or more of the
foregoing and includes its successors.

Clawback

If the Bank considers that an amiount paid by the Chargors in respect of the Secured
Liabilities is capable of being avoided or otherwise set aside on the bankruptcy of the
Chargors or otherwise, then that amount shall- not be considersd to have been imevocably
paid for the purposes of this Deed.

Perpetuity period

If the rule against perpetuities applies to any trust created by this Deed, the perpetuity period
shall be 125 years {as specified by section 5(1} of the Perpetuities and Accumulations 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 {o pay
The Chargors jointly and severally agree to pay or discharge on demand the Secured
Liabilities when the same become due in accordance with the terms of the Finance

Dogcurments and the Trinity Finance Documents.

The recourse of the Bank. to the Chargors in respect of their obligations under this Deed is
limited to the Secured Assets and the proceeds thereof.

Grant of security

‘Each Chargor charges, with full titte guarantee and as a continuing security for the Secured

{a) -all the Shares owned by it or held by any nominee of trustee on its behalf; and
(b} alt Related Rights:
Liability of the Chargors and Bank protections

Each Chargor's liability under this Deed in respect of any of the Secured Liabilities shall not
be dischaiged, prejudiced or affected by:

{a} any intermediate payment, settlement of account or discharge in whole or in part of
the Secured Liabilities;

{b} any vartation, extension, discharge, compromise, dealing with, exchiange or
renewal of any right or remedy which the Bank may now or after the date of this
Deed have from or against the Chargors orany offier person in connection with the
-Secured Liabilities;

{c} any act or omission by the Bank or any other person in taking up,. perfecting or.
enforcing dany Security, indemnity, or guarantee from or against the Chargors or
gy other persof,

{dj any termination, amendment, variation, novation, replacement or supplement of or
to any of the Secured Liabilities including, without limitation, any change in the
purpose of, any increase in or extension of the Secured Liabilities and any addition
of new Secured Liabilities:




4.2

5.1

5.2

5.3

(e

(h)
Q)

any grant of time, indulgence, waiver or concession to the Chargors or any other
PErson;

any insolvency, bankruptcy, liquidation, administration, winding up, incapacity,
limitation, disability, the discharge by operation of law, or any change in the
canstitution, name or style of the Chargors or any other person;-

any invalidity, illegality, unenforceability, irregularity or frustration of any actual or
purperted obligation of, or Security held from, the Chargors or any other person in
connection with the Secured Liabilities;

any claim or enforcement of payment from the Chargors or any other person; or
any other act or omission which would not have discharged or affected the {iability

of the Chargors had it been a principal debtor or by anything done or omitted by
any person which, but for this provision, might opérate to exonerate or discharge

-the Chargors or-otherwise reduce or extinguish its liability under this Deed.

Each Chargor waives any right it may have to require the Bank:

to take any action or obtain judgment in any court against it or any other person:

to. make or file any claim in its' or ‘any other person's bankruptey, liquidation,
administration or insolvency; or

to make demand, enforce ar seek to enforce any claim, right or remedy against it
or any other person,

before taking steps to enforce any of its rights or remedies under this Deed:

Representations and warranties

Each Chargor makes the representations and warranties set out in this clause 5 to the Bank.

{a)

(b}

(c)
(d)
(e)

The Shares are fully paid and are not subject to any-option to purchase or similar
rights.

The Shares represent the whole of the issued share capital of the Company and no
person has any option, warrant or other similar right to subseribe for any shares of
the Cormpany.

RST is the sole legal aind beneficial awner of the RST Shares;

GHL is thie sole legal and beneficial owner of the GHL Shares;

The constitutional docurmerts of the Comparniy do not:

{1y restrict or inhibit any transfer of the Shares on creation or enforcement of
the security constituted by this Deed; or

{in contain any. fights of pre-emption.

The Secured Assets are free from any Security othier than the Security created by this Deed.

The Chargors have not received, or ackhowledged notice of,. any adverse claim by any
person inrespect of the Secured Assets or any interest in thaim.



5.4

5.5

5.6

5.7

5.8

6.1

6.2

6.3

6.4

8.5

B.6

6.7

There are no covenants, agreements, reservations, eonditions, interests, rights or other
rnatter whatsoever, which affects the Secured Assets or has, or is reasonably fikely to have,
a Material Adverse Effect.

There is no breach of any law or regulation which. affects the Secured Assets or has, or is
reasohably likely to have, a Material Adverse Effect. '

No Security expressed to be created under this Deed is liable to be avoided, or otherwise set
gside, on the bankruptey of the Chargors of otherwise.

This Deed constitutes and will constitute the legal, valid, binding and enforceable obligations
of the Chargors, and is and will continue to be effective security over all and every part of the
Seourad Assets in accordance with its terms.

The representations and warrantiés set put in clause 5 are made by each Chargor on the
date of this Deed and the representations and warranties contained in clause 5.1 to clause
5.7 are deemed to be repeated on each day of the Security Period with reference to the facts
and circumstances existing at the time of repetition.

Covenants

The Chargors shall not, except as expressly allowed under the Fagility Agreement or this
Deed or with the prior written consent of the Bank:

fay create or permit to subsist or arise any Security {otfier than a lien arising by
operation of law} on any of the Secured Assets other than under this Deed or
o’therWise in favour of the Bank; or

{b) sell, convey, assign or transfer any of the Secured Assets or any interest therein,
or otherwise part with or dispose of any of the Secured Assets or assign or
otherwise dispose of any monies payable to the Chargors in relation to any of the
Secured Assets or agree to do any of the above (in each case whether by a single
transaction or a series of transactions whether related or not).

The Chargors shall not do, or. permit to b& done, any act or thing that would or might
depreciate, jeopardise or otherwise prejudice the Security held by the Bank, or diminish’ the
value of any of the Secured Assets or the effectiveness of the Security created by this Deed,

The Chargors waive any present or future rights of set-off they may have in respect of the
Secured Liabilities (including sums payable by the Chargors under this Deed}.

The Chargors shall comply with the requirements of ary law and regulation relating to or
affecting the Secured Assets or the use of it or any part of them.

The Chargors shall use their best endeavours to enforce any rights and institute, continue or
defend any proceedings relating to any of the Secured Assets which the Bank may require
from time to time.

The Chargors shall, protptly on becoming aware of any of the same, notify the Bank in
writirng of:

(a) any representation or warranty set out in cldause & which is incorrect or misleading
in any material respect when made or deerned to be repeated; and

(BY any breach of any covenant set out in this Deed.

Thé Chargors shall on the execution of this Deed (or in the case of paragraph (c) below,
promptly folfowing request), deliver to the Bank, or.as the Bank may direct:




6.8

8.9

8.10

(a)

(b)

(c)

all share certificates and other documents of title or evidence of ownership of the
Secured Asssts; :

all stock transfer forms relating to the Secured Assets duly -'cdzmple'ted ant
executed by or on behalf of the Chargors but with the name of the transferee, the
consideration and the date left blank; and -

any ather documents: (in each case duly completed and exscuted by or on behalf
of the Chargors) that the Bank may request to enable it, of any of its nominees, or
any purchaser or transferee, to be registered as the owter of, or otherwise obtain
legal title-to, or to perfect its Security in any of the Secured Assets,

so that the Bank may, at any time after the security constifuted by this Deed has become
enforceable and without notice to the Chargors, complete and present those stock transfer

{a}

(b}

forms and other documents to the Company for registration.

The Chargors shall immediately terminate all norninations they may have made in
respect of any Secured Asset and, pending such termination, procure that any
person so neminated:

) does not éxercise any rights in respect of afy Secured Asset withsut the
prior written approval of the Bank; and

(I} immediately upo‘n' réceipt by it, forward to the.Bank all communications or-
other information received by it in respect of any Secured Asset for which
it has been so nominated.

The Chargors éh-a'll not at any' time during the Security Period exercise the right o

“norinate any person other thar the Bank to enjoy or exercise any right relating to-

any of the Secured Assets. :

The Chargors shall:

{a)

{c)

(aj

{b)

obtain all consents, waivers, approvals and permissions that are recessary, Uhder
the artjcles of association, other constitutional document or otherwise of the
Compgany, for the transfer of the Secured Assets to the Bank or its nominee, orto a
purchaser on enforéement of the Security constituted by this Deed;

procure the amendment.of the share transfer provisions (including, but not limited
to, deletion of any pre-emption and ditector's right of refusal to register a share
transfer provisions) under the articles of association, other constitutional document-
or otherwise of the Company in any manner that the Bank may require in order to
permit: the transfer of the Secured Assets to the Bank or its nominee, or to a
purchaser on enforcement of the Security constituted by this Deed; and

procure the amendment of the articles of association, other constitutional
document or otherwise of the Company to remdve any rights-or potential rights of
lien the Company may have now or in the future over the Secured assets.

Notwithstanding the Security created by this Deed, the.Ch'argo'rs_ shall promptly pay
all calls, instalments and other payments. that may be or become due-and payablé
in respect of alf or any part of the Secured Assets.

If the Chargo"rs fail to-do so, the Bank may, atits discretion but without obligation,
pay the calls, instaiments or other payments on behalf of the Chargors.



6.11

612

7.1

(c)

{d}

{a)

(b}

The Chargors shall, immediately on request by the Bank, reimburse the Bank for
any payment made by it under this clause 6.10.

The Chargors shall. comply with, and shall remain liable to perform, all of the other
conditions and obligations assumed by it in respect.of all or any part of the Secured
Assets.

“The Chargors shall ot take, or allow the taking of, any action on their behalf which

may result in the rights attaching to, or conferred by, all or any of the Secured
Assefls being altered.

The Chargors shall not cause or permit;
fi) any of the Secured Assets to be consolidated, sub-divided or converted;

(i) _any other shares of the Company, which do not form part of the Securé_d
Assets under this Deed, to be re-crganised, exchanged or repaid; or

{iii} any further shares in the share capital of the Company to be issued
without the prior written consent of the Bank.

The Chargors shall:

promptiy. following receipt, send to the Bank copies of any notice, circular; report,
accounts and any other document received by it that relates to the Secured Assets;
and

promptly notify the Bank in writing of any action; claim, notice or demand made by
or against It in connection with all or any part of a Secured Asset or of any fact,
rigtter or circurmstance which may, with the passage of time, give rise to such an
action, claim, notice or demand, together with, in each case, the Chargors'
proposals for setfling, liquidating, compounding or contesting any such action,
claim, notice or demand and shall, subject to the Bank's prior approval, implement
those proposals at its owh expense:

Voting rights and dividends

Voting rights and dividends - before enforcement

(@)

Before the occiirrence of an Event of Default that is: continuing, the Chargors may
exercise all voting and other rights and powers in respect of the Secured Assets or,
if any of the same are exercisable by the Bank or any of its nominees, direct in,
writing the exercise of those voting and other rights and powers grovided that:

{0y it shall not do so in any way that would breach any provision of the

Facility Agreement or this Deed or for any purpose inconsistent with the
Facility Agreemernt or this Deed; and

{il) the exercise of, or failure to exercise, those voting rights or other rights
and powers would hot, in the Bank's opinion, have an adverse effect on
the value of any of the Secured Assets or otherwise prejudice the Bank's
Security under this Deed. '

Before the occurrence of an Event of Default that is continuing; the Chargors: may
retain and apply for their own use all dividends and other monies paid of payable in
respect of the Secured Assets and, if any aré paid or payable to the Bank or any of
its riominees, the Bank will hold all those dividends and other mdnies received by it
for the Chargors and will pay them to the Chargors promptly on request.




7.2

8.1

8.2

8.3

8.4

8.5

(c) The Chargors shall indemnify the Bank against any loss or liability incurred by the
Bank (or its nominee) as a conseguence of the Bank {or its hemineg) acting in
respect of the Secured Assets at the direction of the Chargors.

{ch The Bank shall hot, by exeicising or not exercising any. voting rights or otherwise,
be construed as permitting or agreeing to any variation. or other change in the
rights attaching to or conferred by any of the Secured Assets which the Bank
considers prejudicial to, or impairing the value of, the Security created by this
Dead.

Voting Rights and Dividerids - following an Event of Defatilt that is continting

After an Event of Default that is confinuing, the Bank may at its disc-réﬁﬁon {in the name of the
Ghargors and without any further consent or authority from the Chargors and irrespective of
any direction given by the Chargors): '

{a) exercise or refrain from exercising (or direct its nominee to exercise or refrain from
exercising) all voting rights and any other powers or rights in respect of the
Secured Assets, and the Chargors shall comply, or procure compliance, with any
directions the Bank may give, in its absolute discretion, in respect of the exercise of
those voting and other rights and powers; .

{B) apply all dividends or other monies paid or payable in respect of the Secured
Assets in accordance with clause 11 and, if any such dividends or other monies
are received by or on behalf of the Chargors, the' Chargors shall held all such
dividends and other monies on trust for the Bank and shall immediately pay therr
to the Bank oras it may direct;

{c) complete all instruments of transfer held by it i relation to the Secured Assets in
' favour of itseif or such.other person as it may select and have the Secured Assets
transferred into its name or the name of its nominee or, as applicable, into an

account in its own name or the name of its nominee: and . '

{d} in addition to any other power created under this Deed, exercise or refrain from
exercising (or direct its nominee to exercise or refrain from exercising) all the
powers and rights conferred on or exertisable by the lagal or beneficial owner of
the Secured Assets.

Fowers of the Bank

The Bank shall be entitled (but shall not be obliged) to remedy, at any time; a breach by the
Chargors of any of its obligations contairied in this Deed. _

The. Chargors  irrevocably authorise the Bank and its agents to do all things that are
necessary or desirable for that purpose. _

Any -monies. expended by the Bank in remedying a breach by the Chargors of -their
obligations contained . in this Deed, shall be reimbursed by the Chargors to the Bank on
demand and on a full indemnity basis, together with interest at the Default Rate from the
date of payment by the Bank of such mories until such reimbursement by the Chargors, both
before and after judgment.

The rights of the Bank under clause 8.1 to 8.4 are withoiit prejudice to any other rights of the
Bank under this Deed. _ '

- The Bank shall not, in respect-of any of the Secured Assets. have any duty or incur gny

liability for:

(a). ascertaining or taking- action in respect of any calls,. in'sta'l'm'ent's,_ coriversions,
exchanges, maturities, tenders or other matters relating to-any Secured Assets or



8.8

8.1

8.2

9.3

9.4

8.5

.6

the nature or sufficiency of any payment whether or not the Bank has or is deemed
to have knowlédge of such matters; ot '

{b) taking any necessary steps to preserve rights against prior parties or any other
rights relating to any of the Secured Asséts, '

The Bank may, at its discretion, grant time or other indulgence or make any other

arrangemeit, variation or release with any person hot being a party to this Deed {whether or
not such person is jointly liable with the Chargors) in respect of any of the Secured Liabilities
or of any other security for theth without prejudice either to this Deed or o the liability of the
Chargors for the Secured Liabilities.

Enforcement

This Deed will become immediately enforceable if an Event of Default ocours and is
contining. '

After the occurrence of an Event of Default that is continuing, the Bank may, in its abgolute

discretion, enforce- ali or any part of its Security constituted by this Deed at the times, in the
manrer and on the terms it thinks fit, and take possession of and hold or dispose of all or
any part of the Secured Assets.

Section 103 of the Law of Property Act 1825 {the "LPA"} shall not apply and the statutory
power of sale and all other powers under the LPA or any other statutory powers as varied or
extended by this Deed shall be exercisable at any time after this Deed has become
enforceable unider clause 9.1,

Section 63 of the L PA dealing with the consolidation of morigages shall not apply to this
Ceed.

{ay To the extent that:
{i) the Secured Assets constitute Financial Collateral; and
(i) this- Deed and the obligations of the Chargors under it constitute a

Security Financial Collateral Arrangement,

the Bank shall Have the right, at any time after the security constituted by this Deed
has become enforceable, to appropriate all or any of those Secured Assets in of
“towards the payment and discharge of the Secured Liabilities in any order that the
Bank, in its absolute discretion, may from time to time determirie:

(b} The value of any Secured Assets appropriated in accordance with this clause 9.5
shall pe determined by ary method that the Bank may select including
independent valuation.

{&) The Chargors agree that the method of valuation provided for in this clause 9.5 e
commercially reasonable for the puifposés of the Financial Collateral Regulations.

At any time after the occurrence of an Event of Default, or after any powers conferred b‘y any

Security having priofity to this Deed have become exercisable, the Bank may in its absolute
discretion:

(a) redeen any prior Security over all or any Sectred Asset;
(b} procure the transfer of that prior Security to it; and
(e} settle and pass any accounts of the holdeér of any prior Security.
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10.1

10.2
10:3

11

114

11.2

12

12.1

12.2

12.3

13

The setllement and passing of any such account passed shall, in the absence of any
manifest error, be conclusive and binding on the Chargors. All monies paid by the Bank to an
encumbrancer in settlement of any of those aceounts shall, asfrony its payment By the Bark,
be- due from the Chargors to the Bank on current account and shall bear interest at the
Default Rate and be secured as part of the Secured Liabilities.

Delegation.

The Bank may delegate -(ei_ther -'genefaily or specifically) by poWer-of'-aftorh'ey or in any dther
manner to any person any right, power, authority or discretion conferred on. it by this Deed
{including the power of attorney granted under clause 14).

The Bank 'may delegate on any terms and conditions (including the power to sub-delegats)
that it thinks fit ' -

The Bank shall not be in any wa'y liable ;Qr_respdhsib'le fo .the'_Ch:arg-ors- for-any. :]_OS'.S or liabifity

-arising from any act, default, omission or misconduct on the part of any Delegate,

Apnplication of_proc-eed’é |

Any moneys received 'b'-y't_'h'e' Bark of any Deieg_até- shall subject to the repa'y.me_'ni of any
claims having priority to the charges created by this Dead be applied In the following order
but without prejudice to the right of the Bank to recover any shortfall from the Chargors:

{a) in the payment of all costs charges and E'xpe=h-ées c:f:_and incidental fo the
appointment of any Delegate and the exercise of all of any of his-powers and of all
outgeings paid by him;

{by in the p'a'y'men.t'-of any Delegate's remunerati_dn;

(e} in or towards the satisfaction of the Secured Liabilities in sich order as the Bank in
its absolute discretion thinks fit;

{d) in paymient of the surplus (if any) to the person or p‘é'rsons entitled 16 it.

All-moneys received recovéred or realised by the Bank under this Deed may be credited at
the discretion of the Bank to dny suspense or impersonal account and friay be held in such
account for so.long as the Bank shall think fit pending its application from fime to time in or
towards the discharge of any of the Secured Liabilities.

Protection of third parties

Any person dealing with & Delegate or the Bank shall not be concerned to enguire whether
the Secured. Liabifites have become. payable of whether any power which he of it is
purporting to exercise has becomie exercisable or whether: any . money is due under this
Deed of as to the application of any money paid raised or borrowed or as to the propriety or

regularity of any sale by or other dealing with such Delegate or the Barik:

The receipt of the Bank or Delegate shall be a conclusive discharge to @ purchaser and, in
making any sale or other disposal of any of the Secured Assets or in making-any acquisition
in the exercise of their respective powers, the Bank and Delegate may do so for any
consideration;, in any mianner and on any terms that it or he thinks fit. : .

All the protec’ﬁ-ohs for f:}..u'rc'ha'ser's contained in Séct-ions 104 and 107 of _t'h'é LPA shall apply
to any persor purchasing from or dealing with a Delegate or the Bank.

Entry into possession

If the Bank or any Delegate shall enfe_r into possession of the pfoperiy charged by this Deed
ar any part of such property it or he may from time to time and at.any ime go out of such

10



14

14.1

14.2

15

16

17

18

18.1

possession. Neither the Bank nor any Delegate shall in any circumstances {either by reason
of any entry into or takirig of possession of any such propetty or for any other reasoh dnd
whether as mortgagee in possessich of on any other basis) be liable to aceount to the
Chargors for anything except its or his actual receipts or be liable to the Chargars for any
joss or damage arising from any realisation of the property hereby charged by this Deed or
from any act, default or omission in. relation theréto.

Power of attorhey

The Chargors irevocably appaint the Bank, any Delegate and any person nominated by the
Bank jaintly .and also severally to be the attorney of the Chargors with the power of
substitution and in its name and otherwise on its behalf and as its act and deed to sign any
documents and carry out any action which the Bank or any Delegate may require or deem
proper for or in connection with the exercise of its rights under this Deed or which. the
Chargors are required to do under thig Deed.

The Chargors agree to ratify and confirm anything any attorney appointed under this clause
14 properly does of purports to do in the exercise of any of the powers, granted or referred to
in this Deed.

Currency indernity

For the purpose of or pending the discharge of any of the Secured Liabilities the Bank may
convert any moneys received recovered or realised by the Bank under this Deed {including
the proceeds of any previous conversion) from their existing currency into such other
currency as the Bank may think fit and any such conversion shall be effected at the Bank's
then pravailing spot selling rate of exchange for such other curmrency against the existing
currency. As a separate and independent obligation the Chargors agree to indernnify and
hold harmless the Bank against any shortfall between any amount received or recovered by
it in respect of any payment due under this Deed and conhverted in accordance with this
clause 15 into the currency ifv which such amount was payable and the arount i stch
currency which was due and payable to the Bark under this Deed.

New accounts

if the Bank shall at any time receive actual or constiuctive notice of any charge or other
interest affecting any part of the Secured Assets then the Bank niay open a new account or
accounts for the Chargors and, if the Bank does not do. 50, then the Bark shall be treated as
if it had in fact dene so at the time when it received or was deenmied to receive notice and as
from that time all payments made by the Chargors to the Bank shall be credited or treated as
having been credited to the new account and shall not operate to reduce the armount
secured by this Deed at the time when the Bank received or was deemed to have recaived
such notice.

Further assurance

The Chargors shall at their own cost whenever requested by the Bank immediately execute

‘and sfgn all documents and carry out any action which the Bank may reasonably require for

fhe purpose of perfecting or more effectively providing security to the Bank for the payment.
and discharge of the Secured Liabilities or, after this.Deed has becomie eriforceable, to
facilitate the realisation of the property anid assets charged by this Deed or the exertise of
ary rights vested in the Bank orany Delegate.

Seot-off
The Bank may at any time after this Deed has become enforceable and without notice to the

Chargors combine or consolidate all or any of the Chargors' then existing accounts with and
liabilities fo the Bank and set-off or transfer any sum or sums standing to the credit of any-

‘6ne or more of such accounts in or towards satisfaction of any of the liabilities of the.

1




18.2

19

20

201

20.2

203

21

211

24

22

22.1

222

22,3

Chargors to the Bank on any other account or in any other respects. The Bank shall notify
the Chargors that such a transfer has been made.

All payments made by"‘thé Charg:'.o'rs' to the Bank under this Deed or any other agresment
between the Chargors and the Bank shall be made without any -set=0ff, - counterclaim,
deduction or withholding (other than any deduction or withholding of tax as required by law).

Indemnity

The Bark and every Delegate, attorney or other person appointed by the Bank under this
Deed and their respective employses shall be entitied to be indemnified on a full indermnity
basis out of the property and assets charged by this Deed in respect of all liabilities and
expenses properly incurred by any of them in or directly or-indirectly as a result of the
exercise or purported exercise of any of the powers granted to them under this Deed and
against all actions, proceedings, losses, costs, claims and demands in respect of any matter
ar thing done or emitted in any way relating to the property charged by this Deed and the
Bank and any such Delegate may retain-and pay all-sums in respect of the same out of the
moneys received under the powers conferred by this Deed.

Assignment
This Deed s assignable or transferable by the Bank,
The Chargors may-'n'o_t _trénsfer any of its obligations'.uhdér this Deed. .

The Bank may disclose to any person connected with the Bank aitd/or any person to whom it
is proposing to transfer or assign ‘or-has transferred or assigned .any of the Secured
Liabilities or its rights under this Deed any information about the Chargors or any party
connected or associated with it. - ORI '

Cbsts-'a'nd axpenses

The Chargors shall on demand by the Bank and on a full indemnity basis pay to the Bank the
amount of alf costs and expenses (including kegal costs) together with VAT which the Bank
reasonably incurs under or in connection with this Deed Including in particular but without
limitation all costs and expenses reasonably incurred in connection with the presérvation or
enforcement of the Bank's rights under this Deed. S

If the Chargors do not pay on'demand ‘any costs and expenses referred to in clause 1.1
such sums still carty interest from the dafe of demand until they are paid in full.

Communications

Any demand or notice under this Deéed shall be in writing signied by an officer or agent of the
Bank and {without prejudice to any other effective means of serving ity may be served on the
Chargors personally or by post and either by delivering it to the Chargors or any officer of the
Chargors at any place or by despatching it addressed to the Chargors at the address stated
in this-document (or such other address as may fromi time to time be notified by the Chargors
to the Bank for this purposej or the Chargars current registered office or the place of

‘business or address last known to the Bank. - - -

Any such demand or notice deiivered personally shall be deermed to have been received
immédiately upon delivery. '

Any such demand or notice sent by post shall be deemed to Have been received at the
opening of business in the infended places of receipt on the day following the day on which it
was posted, even if refurned undelivered. . - S : :

12
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232
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236
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24

241
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25

Miscellanesous

No delay or omission on the part of the Bank in exercising any right or remedy under this
Deed shall impair that right or remedy or operate as or be taken to'be a waiver of it; nor shall
any single, partial or defective exercise of any such right-or remedy preclude any other or
further exercise under this Deed of that or any otfier right or remedy.

The Bank's rights under this Deed are cumulative and not exclusive of any rights provided by
law and may be exercised from time to time and as often as the Bank deems expedient.

This Deed may be executed in any number of counterparts, edch of which when executed
and delivered shall constitute a duplicate original, but all the counterparts shall together
constitute one Deed.

Any waiver by the Bank of any terms of this Deed or any consent or approval given by the
Bank under it shall only be effective if given in writing and then only for the purpose and
upon the terms and conditions, if any, onwhich it is given.

If at any time any one or more of the provisions of this Deed is or becomes illegal, invalid or
unenforceable in-any respect under any law of any jurisdiction neither the legality, walidity
and enforceability of the remaining provisions. of this Deed nor the legality, validity or
enforceability of such provision under the law of any other jurisdiction shall be in any way
affected or impaired as & result.

Whare any provision of this Deed provides for the payment of interest shall be calculated at
the rate applicable to the Secured Liabilities (or, if there is more than one such rate; at the
higher(est) of such rates) or, in the absence of any such rate, at 3% per annum above the
base rate of the Bank of England from time to time in force.

No assurance, security or payment which may be avoided or adjusted under any enactment

relating to bankruptey or under the Insolvency Act 1986 or similar legislation binding ori the

Chargors in a jurisdiction other than England and Wales and no release, settlernent or
discharge given or made by the Bank on the faith of any such assurance, security or
payment shall prejudice or affect the right of the Bank to- recover from the Chargors
(including the right to recover any moneys which it may have been. compelled by due

process of law to refund under the provisions of the Insolvency Act 1988 and any cost

payable by it or-otherwise. incurred in connection with such process) or to enforce. the
security created by or in connection with this Deed to- the full extent of all moneys and

liabilities securad by this Deed.

Law and jurisdiction

“This Deed and any non-contractual obligations arising out of or in connection with it are

governed by and shall be construed in accordanice with the laws of England and Walgs.

The Chargors Irrevocably agree for the exclusive benefit of the Bank that the courts of
England and Wales shall have jurisdiction to hear and determine any suit action or
proceeding, and to settle any dispute, which may arise out of orin connection with this Deed

‘and for such purposes irrevecably subimits to the jurisdiction of such courts.

Release

At the end of the Security Period, the Bank must, at the reguest and cost of the Chargors,
take whatever action is fiecessary to release the Secured Assets from this Deed.

THIS DEED has been executed as a deed on the date stated at the beginning of this documsnt.
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EXECUTION PAGE

The Chargors

EXECUTED as a DEED by
RST HARPER ROAD
LIMITED

acting by

Director
In the presence of:
Name:
Signature:

Address:

Occupation:

EXECUTED as a DEED by
GALLIARD HOMES LIMITED
acting by; :

b e B s b b S A i b B e 0B N W R S R R

“Direstor

-In the presence of:
Name;
Signature:

Address:

Oceupation:

14



EXECUTION PAGE

The Chargors

EXECLTED as a DEED by
RST HARPER ROAD
LIMITED

acting by:

Aelanae (Jraien

In the presence-of:
Name; _W@yw g\“ QL%”ﬂ‘
Signature:

Address: P
imeron Mckénna Mabarre Q)
Cannon Place o Hnang LLF
78 Cannon Sireet
Lendon

Occupation: ECANGAF

/h qineg el

EXECUTED as & DEED by
GALUARD HOMES LIMITED
acting by:

S it S

;}é&m@gﬁm&m Mtgan

fn the presence of;

Name: Yy Nilew

Signattire: -

s M Carhieton MeKenia Nabaire Olswang LLP
Address: Cannon Place
78 Cannon Street
Lopdaon
ECAM BAF

Oceupation: .

C{ et E{ﬁ:ﬁhmm

14

Directo

Diractor




The Bank

EXECUTED as a deed by

-as autharised signatory for ABC
INTERNATIONAL BANKPLC
in its capacity as Security Agent
in the presence of:

Signature of withess.

MName OF WINESS. s ivivevvsmansron vassrssss,

Address of witness:

15

Authorised signatory




Charge Over Shares

Dated 10 February 2020

RST Harper Road Limited (1)
Galliard Homes Limited (2)
ABC International Bank plc (3)
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THIS DEED is made on 10 February 2020

BETWEEN:

{1

{2)

AST HARPER ROAD LIMITED, a limited company incorporated in England and Wales
{company number 11314927) ("RST"};

GALLIARD HOMES LIMITED a limited company incorporated in England and Wales
{company number 02158988} {"GHL"),

each a "Chargor” and together the "Chargors”; and

ABC INTERNATIONAL BANK PLC registered in England and Wales (registered humber
02564480) {the "Bank").

Interpratation
The following expressions shall have the following meanings:

"Company’ means Acorn {Trinity Sguare) limited company incorporated in England and
Wales (company number 08741447},

"Delegate” means any person appoinied by the Bank pursuant to clause 10, and any person
appointed as attorney of the Bank or Delegate.

*Event of Default" has the meaning given to that expression in the Facility Agreement.
"Facility Agreement” means the £7,800,000 facility agreement dated on or around the date
of this Deed between the Company as borrower and the Qriginai Lender listed in part 1 of

schedute 1 to such facility agreement and ABC International Bank PLC as Arranger, Agent
and Security Agent, as amended, varied, supplemented and/or restated from time to time;

“Financial Collateral” has the meaning given to that expression in the Financial Collateral
Regulations,

"Financial Coliateral Regulations” means the Financial Collateral Arrangements (No. 2)
Regulations 2003 (S! 2003/3226).

"LPA 1925" means the Law of Property Act 1825,

"Waterial Adverse Effect’ has the meaning given to thai expression in the Facility
Agreement.;

"Obligor” has the meaning given o that term in the Facility Agreement.

"Related Rights" means.

{(a) all moneys paid or payable in respect of the Shares (whether as income, capital or
otherwise);

)] all shares, investmenis or other asseis derived from the Shares; and

{c) all rights derived from or incidental to the Shares.

"Secured Assets” means the undertaking and any property and assets of the Chargors
subject to, or expressed o be subject to, any Security under this Deed.

"Secured Liabilities” means all monies and liabiliies (whether actual or contingent and
whether owed jointly or severally, as principal or surety or in any other capacity whatsoever)



1.2

now or al any time in the future due, owing or incurred by each of (a) the Obligor to the Bank
pursuant to the Finance Documents or {b) Acom {as obligor) to the Bank pursuant to the
Trinity Finance Documents,

"Security Financial Collateral Arrangement” has the meaning given to the expression in
the Financial Collaterai Regulations.

"Securlty’ means any mortgage, charge (whether fixed or floating, legal or equitablej,
pladge, lien, assignment by way of security or other security interest securing any obligation
of any person, or any other agreement or arrangement having a similar effect.

"Security Period” means the period beginning on the date of this Deed and ending on the
date on which all the Secured Liabilities have been unconditionally and irrevocably paid and
discharged in full.

"Shares” means 200 ordinary shares of £1.00 each in the share capital of Company being
100 ordinary shares of £1.00 each in the share capital of Company held by RST ("RST
Shares") and 100 ordinary shares of £1.00 each in the share capital of Company heid by
GHL {("GHL Shares"); and

"YAT" means value added tax as provided for in the Value Added Tax Act 1984 and any
other tax of a similar nature.

Construction

{a) Capitalised terms defined in the Facility Agreement have the same meaning in this
Deed unless expressly defined in this Deed.

(b Unless a contrary indication appears, a reference in this Deed to a Finance
Document or any other agreement or instrument is a reference fo that Finance
Document or other agreement or instrument as amended, novated, supplemented,
extended or restated.

() References to statutes, statutory provisions and other legistations shall include all
amendments, substitutions. modifications and re-gnaciments for the time being in
force.

{d} Clause headings are for reference only and are net to affect the interpretation of
this Deed,

) Reference in this Deed to clauses and schedules shall unless otherwise expressly

specified be references o clauses and schedules of this Deed.

{f} Unless the context otherwise requires, words in the singular shall include the plural
and in the plural shall include the singular.

(g} Any reterence in this Deed to:
{i} assels includes present and future property, revenues and rights of every
description;
(i) indebtedness inciudes any obligation (whether incurred as principai or

as surety) for the payment or repayment of money, whether present or
future, actual or contingent;

(il a guaraniee includes any guarantee, indemnity, counter indemnity or
other assurance in respect of the indebtedness of any person; and

{iv) a person includes any person, firm, company, corporation, government,
state or agency of a stale or any association, trust or partnership
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1.4

1.6

2.1

2.2

41

(whether or not having separate legal personality) or two or more of the
foregoing and includes its successors.

Clawback

I the Bank considers that an amouni paid by the Chargors in respect of the Secured
Liabifities is capable of being avoided or otherwise set aside on the bankrupicy of the
Chargors or otherwise, then that amount shall not be considered to have been irrevocably
paid for the purposes of this Deed.,

Perpetuity period

If the rule against perpetuities applies to any trust created by this Deed, the perpetuity period
shall be 125 years (as specified by section 5(1) of the Perpetuities and Accumulations Act
2000).

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 Chargors jointly and severally agree to pay or discharge on demand the Secured
Liabilties when the same become dug in accordance with the terms of the Finance
Documents and the Trinity Finance Documents.

The recourse of the Bank to the Chargors in respect of their obligations under this Deed is
limited io the Secured Assets and the proceeds thereof.

Grant of security

Each Chargor charges, with full title guarantee and as a continuing security for the Secured
Liabilities, by way of fixaed charge:

{a) all the Shares owned by it or held by any nominee of trustee on its behalf; and

(i) all Related Rights.
Liability of the Chargors and Bank protections

Each Chargor's liability under this Deed in respect of any of the Secured Liabilities shall not
be discharged, prejudiced or affected by:

{a} any intermediate payment, settlement of account or discharge in whole or in part of
the Secursd Liahilities;

() any variation, exiension, discharge, compromise, dealing with, exchange or
renewal of any right or remedy which the Bank may now or after the date of this
Deed have from or against the Chargors or any other person in connection with the
Secured Liabilities;

(c) any act or omission by the Bank or any other person in taking up, perfecting or
enforcing any Security, indemnity, or guarantee from or against the Chargors or
any other parson;

{d) any termination, amendment, variation, novation, replacement or supplement of or
to any of the Secured Liabilities including, without limitation, any change in the
purpose of, any increase in or extension of the Secured Liabilities and any addition
of new Secured Liabilities;
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5.1

5.2
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any grant of time, indulgence, waiver or concession to the Chargors or any other
person,

any insolvency, bankruptcy, liquidation, administration, winding up, incapacity,

lirmitation, disability, the discharge by operation of law, or ‘a@ny change in the

constitution, name or style of the Chargors or any cther person;

any invalidity, ifiegality, unenforceabiiity, iregularity or frustration of any actual or
purparted obifigation of, or Security held from, the Chargors or any other person in
connection with the Secured Liabilities;

any claim or enforcement of payment from the Chargors or any other person; or

any other act or omission which would not have discharged or affecied the liability
of the Chargors had it been a pf’mmpai debior .oF by anything done or omitted by
any person which, but for this provision, might operate to exonerate or discharge
the Ghargors or otherwise reduce or extinguish its liability under this Deed.

Each Chargor waives any right it may have to require the Bank:

to take any action or obtain judgment in any court against it or any other person;

to make or file any claim in its or any other person's bankrupicy, liquidation,
administration or insclvency, or

to make demand, enforce or seek to enforce any claim, right or remedy against it
ar any other parson,

before taking steps to enforce any of its rights or remedies under this Deed,

Representations and warranties

Each Chargor makes the representations and warranties set out in this clause 5 to the Bank.

The Shares are fully paid and are not subject to any optien to purchase or similar
rights.

The Shares represent the whole of the issued share capital of the Company and no
person has any option, warrant or other similar right to subscribe for any shares of
the Company.

RST is the sole legal and heneficiat owner of the RST Shares;

GHL is the sole legal and beneficial owner of the GHL Shares;

The constitutional documents of the Company do not:

{ih resirict or inhibit any transfer of the Shares on creation or enforcement of
the security constituted by this Deed; or

{ii} contain any rights of pre-emption.

The Secured Assets are free from any Security other than the Security created by this Deed.

The Chargors have not received, or acknowledged notice of, any adverse claim by any
parson in respect of the Secured Assets or any interest in them.
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5.6
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5.8

6.1

6.2

6.3

6.4

6.5

6.6

8.7

There are no covenants, agreements, reservations, conditions, interests, rights or other
maiter whatsoever, which affects the Secured Assets or has, or is reasonably fikely to have,
a Material Adverse Effect,

There is no breach of any law or regulation which affects the Secured Assets or has, or is
reasonably likely to have, a Material Adverse Effect.

Mo Security expressed to be created under this Deed is liable to be avoided, or otherwise set
aside, on the bankruptcy of the Chargors or stherwise.

This Deed constitutes and will constitute the legal, valid, binding and enforceable obligations
of the Chargors, and is and will continue to be effective security over all and avery part of the
Secured Assets in accordance with ifs lerms.

The representations and warranties set out in clause 5 are made by each Chargor on the
date of this Deed and the representations and warranties contained in clause 5.1 to clause
5.7 are deemed to be repeated on each day of the Security Period with reference to the facts
and circumstances existing at the time of repetition.

Covenanis

The Chargors shall not, except as expressly allowed under the Facility Agreement or this
Dead or with the prior written consent of the Bank:

{a) create or permit to subsist or arise any Security (other than a lien arising by
operation of law) on any of the Secured Assets other than under this Deed or
otherwise in favour of the Bank; or

(b} sell, convey, assign or transfer any of the Secured Assets or any interest therein,
or otherwise part with or dispose of any of the Secured Assets or assign or
otherwise dispose of any monies payable to the Chargors in reiation to any of the
Secured Assets or agree to do any of the above (in each cass whether by a single
transaction or a series of transactions whether related or not}.

The Chargors shall not do, or permit io be done, any act or thing that would or might
depreciate, jeopardise or otherwise prejudice the Security held by the Bank, or diminish the
value of any of the Secured Assets or the effectiveness of the Security created by this Deed,

The Chargors waive any present or future rights of set-off they may have in respect of the
Secured Liabilities {including sums payable by the Chargors under this Deed).

The Chargors shall comply with the requirements of any law and regulation relating to or
affecting the Secured Assets or the use of it or any part of them.

The Chargers shall use their best endeavours to enforce any rights and institute, continue or
defend any proceedings relating to any of the Secured Assets which the Bank may require
from time to time.

The Chargors shall, promptly on becoming aware of any of the same, notify the Bank in
writing of;

{a} any representation or warranty set out in clause 5 which is incorrect or misleading
in any material respect when made or deemed fo be repeated; and

(b} any breach of any covenant set out in this Dead.

The Chargors shall on the execution of this Deed {or in the case of paragraph (c) below,
promptly following request), deliver to the Bank, or as the Bank may direct:
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5.9

6.10

(@)

all share certificates and other documents of title or evidence of ownership of the
Secured Asssts;

all stock transfer forms relating to the Secured Assets duly completed and
executed by or on bahalf of the Chargors but with the name of the transferee, the
consideration and the date left blank; and

any other documents (in each case duly completed and executed by or on behalf
of the Chargors) that the Bank may request to enable it, or any of its nominees, or
any purchaser or transferee, o be registered as the owner of, or otherwise obtain
fegal title to, or to perfect its Security in any of the Secured Assets,

so that the Bank may, at any time after the security constituted by this Deed has become
enforceable and without notice to the Chargors, complete and present those stock transfer
forms and other documents to the Company for registration.

(a)

(o)

The Chargors shall immediately terminate ail nominations they may have made in
respect of any Secured Asse! and, pending such termination, procure that any
person 8o nominated:

{i) does not exercise any rights in respect of any Secured Asset without the
prior written approval of the Bank; and

(i} immediately upon receipt by it, forward o the Bank all communications or
other inférmation recelfved by it in respect of any Secured Asset for which
it has been so nominated.

The Chargors shali not at any time during the Security Period exercise the right to
neminate any person other than the Bank to enjoy or exercise any right relating to
any of the Secured Assets.

The Chargors shall:

(a)

(@)

obtain all consents, waivers, approvals and permissions that are necessary, under
the articles of association, other constiutional document or otherwise of the
Company, for the transfer of the Secured Assets to the Bank or its nominee, orto a
purchaser on enforcement of the Security constituted by this Deed;

procure the amendment of the share transfer provisions {including, but not limited
i0, deletion of any pre-emption and director's right of refusal to register a share
transfer provisions) under the articles of association, other constitutional document
or otherwise of the Company in any manner that the Bank may require in order to
permit the transfer of the Secured Asseis fo the Bank or its nominee, or (0 &
purchaser on enforcement of the Security constituted by this Deed; and

procure the amendment of the articles of association, other constitutional
document or otherwise of the Company to remove any rights or potential rights of
lien the Company may have now or in the future over the Secured assets.

Notwithstanding the Security created by this Deed, the Chargors shall promptly pay
all calls, instalments and other payments that may be or become due and payable
in respect of all or any part of the Secured Assets.

If the Chargors fail to do so, the Bank may, at its discretion but without obligation,
pay the calls, instalments or other payments on behalf of the Chargors.



8.1

6.12

7.1

The Chargors shall, immediately on request by the Bank, reimburse the Bank for
any payment made by it under this clause 6.10.

The Chargors shall comply with, and shall remain liable to perform, all of the cther
conditions and obligations assumed by it in respeci of all or any part of the Secured
Assets.

The Chargors shall not take, or allow the taking of, any action on their behalf which
may result in the rights attaching to, or conferred by, all or any of the Secured
Asgsets being altered.

The Chargors shall not cause or permit:

{i} any of the Secured Assets to be consolidated, sub-divided or converted;

(ii) any other shares of the Company, which do not form part of the Secured
Assets under this Deed, to be re-organised, exchanged or repaid; or

il any further shares in the share capital of the Company to be issued
without the prior written consent of the Bank,

The Chargors shali;

(@)

promptly following receipt, send o the Bank copies of any notice, circuiar, report,
accounts and any other document received by it that relates to the Secured Assets;
and

promptly netify the Bank in writing of any action, claim, notice or demand made by
or against it in connection with all or any part of a Secured Asset or of any fact,
matter or circumstance which may, with the passage of time, give rise 1o such an
action, claim, notice or demand, together with, in each case, the Chargors'
proposals for seitling, liguidating, compounding or contesting any such action,
claim, notice or demand and shail, subject to the Bank's prior approval, implement
those proposals at its own expense.

Voting rights and dividends

Voting rights and dividends - before enforcement

(@)

Before the occurrence of an Event of Defaull that is continuing, the Chargors may
exercise all voting and other rights and powers in respect of the Secured Assets or,
if any of the same are exercisable by the Bank or any of its nominees, direct in
writing the exercise of those voting and other rights and powers provided that:

(i) it shall not do so in any way that would breach any provision of the
Facility Agreement or this Deed or for any purpose inconsistent with the
Facility Agreement or this Deed; and

{ii} the exercise of, or failure to exercise, those veling rights or other rights
and powers would net, in the Bank's opinion, have an adverse effect on
the value of any of the Secured Assets or otherwise prejudice the Bank's
Security under this Deed.

Betfore the occurrence of an Event of Default that is continuing, the Ghargors may
retain and apply for their own use all dividends and other monies paid or payable in
respect of the Secured Assets and, it any are paid or payable to the Bank or any of
its nominees, the Bank will hold all those dividends and other monies received by it
for the Chargors and will pay them {o the Chargors promptly on reguest.
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() The Chargors shall indemnify the Bank against any loss or liability ingurred by the
Bank {or it nominee) as a conseguence of the Bank {or itg nomines) acting in
respect of the Secured Assets at the direction of the Chargors.

() The Bank shall nat, by exercising or not exsrcising any voting rights or otherwise,
be construed as permitting or agreeing to any variation or other change in the
rights attaching to or conferred by any of the Secured Assets which the Bank
considers prejudicial to, or impairing the value of, the Security created by this
Deed.

Voting Rights and Dividends - foliowing an Event of Default that is continuing

After an Event of Default that is continuing, the Bank may at iis discretion (in the name of the
Chargors and without any further consent or authority from the Chargors and irrespective of
any direction given by the Chargors):

(a} exercise or refrain from exercising {or direct its nominee v exercise or refrain from
exercising) all voting rights and any other powers or rights in respect of the
Secured Assets, and the Chargors shall comply, or procure compliance, with any
directions the Bank may give, in its absolute discretion, in respect of the exercise of
these voting and other rights and powers;

{b) apply all dividends or other monies paid or payable in respect of the Secursd
Assets in accordance with clause 11 and, if any such dividends or other monies
are received by or on behalf of the Chargors, the Chargors shali hold ali such
dividends and other monies on trust for the Bank and shall immediately pay them
o the Bank or as it may direct;

(c) complete all instruments of transfer held by it in relation 1o the Secured Assels in
favour of itself or such other person as it may select and have the Secured Asssis
transferred into its name or the name of its nominee or, as applicable, into an
account in its own name or the name of its nominee; and

{d) in addition to any other power created under this Deed, exercise or refrain from
exercising {or direct its nominee to exercise or refrain from exercising) all the
powers and rights conferred on or exercisable by the legal or beneficial owner of
the Secured Assets.

Powers of the Bank

The Bank shall be entitled {but shall not be obliged) to remedy, at any time, a breach by the
Chargors of any of its obligations contained in this Deed.

The Chargors irrevocably authorise the Bank and its agenis io do all things that are
necessary of desirable for that purpose.

Any monies expended by the Bank in remedying a breach by the Chargors of their
obligations contained in this Deed, shall be reimbursed by the Chargors to the Bank on
demand and on a full indemnity basis, together with interest at the Defauk Rate from the
date of payment by the Bank of such monies until such reimbursement by the Ghargors, both
before and after judgment.

The rights of the Bank under clause 8.1 fo 8.4 are without prejudice 1o any other rights of the
Bank under this Deed.

The Bank shall not, in respect of any of the Secured Assets, have any duly or incur any
liability for:

(&) ascertaining or taking action in respect of any calls, instalments, conversions,
exchanges, malurities, tenders or other matiters relating to any Secured Assets or
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the nature or sufficiency of any payment whether or not the Bank has or is deemed
{o have knowledge of such matiers; or

{ taking any nacessary steps to preserve rights against prior parties or any other
rights reiating to any of the Secured Assels.

The Bank may, at its discretion, grant time or other induigence or make any other
arrangement, variation or release with any person not being a party to this Deed (whether or
not such person is jointly liable with the Chargors) in respect of any of the Secured Liabilities
or of any other security for them without prejudice either to this Deed or to the liability of the
Chargors for the Secured Liabilities.

Enforcement

This Deed will become immediately enforceable if an Event of Default occurs and is
continuing.

After the occurrence of an Event of Default that is continuing, the Bank may, in lis absolute
discration, enforce all or any part of its Security constituted by this Deed at the times, in the
manner and on the terms it thinks fit, and take possession of and hold or dispose of all or
any part of the Secured Assets,

Section 103 of the Law of Property Act 1925 (the "LPA") shall not apply and the statutory
power of sale and all other powers under the LPA or any other statutory powers as varied or
extended by this Deed shall be exercisable at any time after this Deed has become
enforceable under clause 9.1,

Section 93 of the LPA dealing with the consolidation of mortgages shall not apply to this
Deed.

{a) To the exient that:
{i} the Secured Assets constitute Financial Coilateral; and

{ii) this Deed and the obligations of the Chargors under it constitute a
Security Financial Collateral Arrangement,

the Bank shall have the right, at any time after the security constituted by this Deed
has become enforceable, to appropriate all or any of those Secured Assets in or
towards the payment and discharge of the Secured Liabilities in any order that the
Bark, in its absolute discretion, may from time to time detarmine.

{b} The value of any Secured Assets appropriated in accordance with this clause 8.5
shall be determined by any method that the Bank may select, including
independent valuation.

{c) The Chargors agree that the method of valuation provided for in this clause 9.5 is
commercially reasonable for the purposes of the Financial Collateral Regulations.

At any time after the occurrence of an Event of Default, or after any powers conferred by any
Security having priority to this Deed have become exercisable, the Bank may in its absolute
discretion:

(a) redeerm any prior Security over all or any Secured Asset;

{b) procure the transfer of that prior Security te it; and

(c} settle and pass any accounts of the holder of any prior Security,
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The settiement and passing of any such account passed shali, in the absence of any
manifest error, be conclusive and binding on the Chargors. All monies paid by the Bank to an
encumbrancer in settiement of any of those accounts shall, as from its payment by the Bank,
be due from the Chargors to the Bank on current account and shail bear interest at the
Default Rate and be secured as part of the Secured Liabiiities.

Delegation

The Bank may delegate (either generally or specifically} by power of atiorney or in any other
manner to any person any right, power, autherity or discretion conferred on it by this Deed
{including the power of attorney granted under clause 14}.

The Bank may delegate on any terms and canditions (including the power to sub-delegate)
that it thinks fit.

The Bank shall not be in any way liable or responsible to the Chargors for any loss or liability
arising from any act, default, omission or misconduct on the part of any Delegate.

Application of proceeds

Any moneys received by the Bank or any Delegate shall subject to the repayment of any
claims having priority to the charges created by this Deed be applied in the foliowing order
but without preiudice to the right of the Bank to recover any shorifall from the Chargors:

{a) in the payment of all costs charges and expenses of and incidental to the
appointment of any Delegate and the exercise of all or any of his powers and of all
outgoings paid by him;

{b} in the payment of any Delegate’'s remuneration,

(3] in or towards the satisfaction of the Secured Liabilities in such order as the Bank in
its absolute discretion thinks fit;

(d} in payment of the surplus {if any) fo the person or persons entitled o it.

All moneys received recovered or realised by the Bank under this Deed may be credited at
the discretion of the Bank to any suspense or impersenal account and may be held in such
account for so long as the Bank shall think fit pending its application from time to time in or
towards the discharge of any of the Secured Liabiiities.

Protection of third parties

Any person dealing with a Delegate or the Bank shall not be concemed to enquire whether
the Secured Liabilities have become payable or whether any power which he or it is
purporting to exercise has bescome exercisable or whether any money is due under this
Deed or as to the application of any money paid raised or borrowed or as 1o the propriety or
regularity of any sale by or other dealing with such Delegaie or the Bank.

The receipt of the Bank or Delegate shall be a conclusive discharge to a purchaser and, in
making any sale or other disposal of any of the Secured Assets or in making any acquisition
in the exercise of their respective powers, the Bank and Delegate may do so for any
consideration, in any manner and on any terms that it or he thinks fit.

All the protections for purchasers contained in Sections 104 and 107 of the LPA shall apply
to any person purchasing from or dealing with a Delegate or the Bank.

Entry into possession

¥ the Bank or any Delegate shall enter into possession of the property charged by this Deed
or any part of such property it or he may from time to time and at any time go out of such

10
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possession. Neither the Bank nor any Delegate shall in any circumstances {either by reason
of any entry into or taking of possession of any such property or for any other reason and
whether as mortgagee in possession or on any other basis) be liable to account to the
Chargors for anything except its or his actual receipts or be liable 1o the Ghargors for any
loss or darnage arising from any realisation of the properiy hergby charged by this Deed or
from any act, default or omission in ralation thereto.

Power of attorney

The Chargors irrevocably appoint the Bank, any Delegate and any person nominated by the
Bank jointly and also severally to be the attorney of the Chargors with the power of
substitution and in its name and otherwise on its behalf and as its act and deed to sign any
documents and carry out any action which the Bank or any Deiegaie may require or deem
proper for or in connection with the exercise of its rights under this Deed or which the
Chargors are reguired to de under this Deed.

The Chargors agree to ratify and confirm anything any aftorney appointed under this clause
14 properly does or purports to do in the exercise of any of the powers, granted or referred 1o
in this Deed.

Currency indemnity

For the purpose of or pending the discharge of any of the Secursd Liabilities the Bank may
convert any moneys received recovered or realised by the Bank under this Deed (including
the proceeds of any previous conversion) from their existing currency into such other
currency as the Bank may think fit and any such conversion shall be effected at the Bank's
then prevaifing spot selling rate of exchange for such other currency against the existing
currency. As a separate and independent obligation the Chargors agree to indemnify and
hoid harmless the Bank against any shortfall between any amount received or recovered by
it in respect of any payment due under this Deed and converted in accordance with this
clause 15 into the currency in which such amount was payable and the amount in such
currency which was due and payable io the Bank under this Deed.

Mew accounts

if the Bank shall at any time receive actual or constructive notice of any charge or other
interest affecting any part of the Secured Assets then the Bank may open a new account or
accounts for the Chargors and, if the Bank does not do so, then the Bank shall be treated as
if it had in fact done so at the time when it received or was deemed to receive notice and as
from that fime all payments made by the Chargors to the Bank shall be credited or treated as
having been credited t0 the new account and shall not operate to reduce the amount
secured by this Deed at the time when the Bank received or was deemed to have recelved
such notice.

Further assurance

The Chargors shall at their own cost whenever requested by the Bank immediately execute
and sign all documents and carry out any action which the Bank may reasonably require for
the purpose of perfecting or more effectively providing security io the Bank for the payment
and discharge of the Secured Liabilities or, after this Deed has become enforceable, to
facilitate the realisation of the property and assets charged by this Deed or the exercise of
any rights vested in the Bank or any Delegale.

Set-off

The Bank may at any time after this Deed has become enforceable and without notice to the
Chargors combine or consolidate all or any of the Chargors' then existing accounts with and
liahilities to the Bank and set-off or fransfer any sum or sums standing to the credit of any
one or more of such accounts in or towards satisfaction of any of the liabilities of the

it
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Chargors to the Bank on any other account or in any other respects. The Bank shail notify
the Chargors that such a transfer has been made.

All payments made by the Chargors to the Bank under this Deed or any other agreement
between the Chargors and the Bank shall be made without any set-off, counterciaim,
deduction or withhaolding {other than any deduction or withholding of tax as required by law).

Indemnity

The Bank and every Delegate, attorney or ather person appointed by the Bank under this
Deed and their respective employees shall be entitled to be indemnified on a fuil indemnity
basis out of the property and assets charged by this Deed in respect of all liabilties and
expanses properly incurred by any of them in or directly or indirectly as a result of the
exercise of purported exercise of any of the powers granted to them under this Deed and
against all actions, proceedings, losses, cosis, claims and demands in respect of any matter
or thing done or omitted in any way relating to the property charged by this Deed and the
Bank and any such Delegate may retain and pay all sums in respect of the same out of the
moneys received under the powers conferred by this Deed.

Assignment
This Deed is assignable or transferable by the Bank.
The Chargors may not transfer any of its obligations under this Deed.

The Bank may disclose to any person connected with the Bank and/or any person to whom it
is proposing to transfer or assign or has transferred or assigned any of the Secured
Liabilities or its rights under this Dead any information about the Chargors or any party
connected or associated with it,

Cosis and expenses

The Chargors shall on demand by the Bank and on a full indemnity basis pay to the Bank the
amount of all costs and expenses {inciuding legal costs) together with VAT which the Bank
reasonably incurs under or in connection with this Deed including in particular but without
fimitation all costs and expenses reasonably incurred in connection with the preservation or
enforcement of the Bank's rights under this Deed.

Iif the Chargors do not pay on demand any costs and expenses referred to in clause 21.1
such sums still carry interest from the date of demand until they are paid in full.

Communications

Any demand or notice under this Deed shall be in writing signed by an officer or agent of the
Bank and (without prejudice to any other effective means of serving it} may be served on the
Chargors personally or by post and either by delivering it to the Chargors or any officer of the
Chargors at any place or by despatching it addressed to the Chargors at the address stated
in this document (or such other address as may from time to time be notified by the Chargors
to the Bank for this purpese) or the Chargors' curreni registered office or the piace of
business or address last known to the Bank.

Any such demand or notice delivered personally shall be deemed to have been received
immediately upen delivery.

Any such demand or notice sent by post shall be deemed to have been received at the
opening of business in the intended places of receipt on the day following the day on which it
was posted, even if returned undsiivered.

12



23

23.1

23.2

23.3

234

23.5

23.6

237

24

241

24.2

25

Miscellaneous

No delay or amission on the part of the Bank in exercising any right or remedy under this
Deed shall impair that right or remedy or operate as or be taken to be a waiver of it; nor shall
any single, partial or defective exercise of any such right or remedy preclude any cther or
further exercise under this Deed of that or any other right or remedy.

The Bank's rights under this Deed are cumulative and not exclusive of any rights provided by
law and may be exercised from time to time and as often as the Bank deems expediant.

This Deed may be executed in any number of counterparts, each of which when executed
and delivered shall constitute a duplicate originai, but ali the counterparts shall together
constitute one Deed.

Any waiver by the Bank of any terms of this Deed or any consent or approval given by the
Bank under it shall only be effective if given in writing and then only for the purpose and
upon the terms and conditions, if any, on which it is given.

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

Where any provision of this Deed provides for the payment of interest shall be calculated at
the rate applicable to the Secured Liabilities {or, if there is more than one such rate, at the
higher{est) of such rates} or, in the absence of any such rate, at 3% per annum above the
base rate of the Bank of England from time to time in force.

No assurance, security or payment which may be avoided or adjusted under any enactment
relating to bankruptcy or under the Insolvency Act 1986 or similar legislation binding on the
Chargers in a jurisdiction other than England and Wales and no release, settlement or
discharge given or made by the Bank on the faith of any such assurance, security or
payment shall prejudice or affect the right of the Bank to recover from the Chargors
(including the right to recover any moneys which it may have been compelled by due
process of law to refund under the provisions of the Insolvency Act 1986 and any cost
payable by it or otherwise incurred in connection with such process) or to enforce the
security created by or in connection with this Deed to the full extent of all moneys and
liabilities secured by this Deed.

Law and jurisdiction

This Deed and any non-contractual obligations arising out of or in connection with it are
governed by and shall be construed In accordance with the laws of England and Wales.

The Chargors irrevocably agree for the exclusive benefit of the Bank that the courts of
England and Wales shall have jurisdiction to hear and determine any suit action or
proceading, and to settle any dispute, which may arise out of or in connection with this Deed
and for such purposes irrevocably submits to the jurisdiction of such courts.

Release

At the end of the Security Period, the Bank must, at the request and cost of the Chargors,
take whatever action is necessary to release the Secured Assets from this Deed.

THIS DEED has been executed as a deed on the date stated at the beginning of this document.
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EXECUTED as a DEED by
RST HARPER ROAD
LIMITED

acting by:

Director
In the presence of:
Name:
Signature:

Address:

Oceupation:

EXECUTED as a DEED by
GALLIARD HOMES LIMITED
acting by:

Director

In the presence of;
Mame:
Signature;

Addraess:

Occupation:
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EXECUTED as a desd by

as authorised signatory for ABC
INTERNATIONAL BANK PLO
in its capacity as Sacurily Agent
in the presence of:

Signalure of wilness:

Name of witness: ... ‘

Address of witness:
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REIT LeaC
Head of UK Real Estate

................................

Authorised signatory

Faisal Alshowaild
Head of Wholesale Banking +.
& Group Head of Real Estate =i



