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Registration of a Charge

Company name: JBM HOMES LIMITED
Company number: 09349637

X87DCT86

Received for Electronic Filing: 11/06/2019

Details of Charge

Date of creation:  07/06/2019
Charge code: 0934 9637 0001
Persons entitlied: PARAGON BANK PLC

Brief description:  BY WAY OF LEGAL MORTGAGE ALL LEGAL INTEREST IN LAND ON THE
NORTH SIDE OF CHURCH ROAD, NORMANTON (LAND REGISTRY TITLE
NUMBER WYK661947)

Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
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COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION

FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: TOM TROWBRIDGE
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9349637

Charge code: 0934 9637 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 7th June 2019 and created by JBM HOMES LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

11th June 2019 .

Given at Companies House, Cardiff on 12th June 2019

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

sROF Cg

s /l,/‘

4

Ty g

ee, I

E\\\O i R EC/J\

h B
G g A0

THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House



Development finance




Hchedule 1 Details of security assels
Schedule 2 Form of notice 1o and acknowledgement by party to Relevant Coniract
Schedule 3 Form of notice o and acknowledgement by insurars




JBM Homes Limited

09349637

First Floor _
Nelson House
George Mann Road
Leeds L3101DJ

' Paragon Bank PLC
' 05395003

51 Homer Road
Solihull

West Midlands
891 3GJ




IT IS AGREED:

1.1 Definitions

In this Deed:

111 temms defined in, or conatrued for the purposes of, the Facilities Agreement (as defined below) have the
same meanings when used in this Deed {unless the same are otherwise defined in this Deed): and

1.1.2  alall imes the following lerms have the following meanings:
Act means the Law of Property Act 1825;
Assigned Assets means the Securily Assels expressed to be assigned pursuant to clause 4.2 (Security Assignments);
Authorisation means an authorisation, consert, approval, resolution, licence, exemption, filing, notarisation or regisiration;

Charged Investments means the Charged Securities and all present and future Related Rights accruing to all or any of
the Charged Securitias,

Charged Securities means all slocks, shares, debentures, bonds, warrants, coupons, negotiabie instruments, certificates
of deposit or other securities or "invesimenis” {as defined in part | of echaduls Il 1o the Financlal Services and Markets
Act 2000 as in force al the date of this Deed) now or in future owned {legally or beneficially) by the Chargor, held by a
nominee, irustes, fiduciary or clearance system on iis behalf or in which the Chargor has an inlerest al any tims;

Dangerous Substance means any substance the presence of which has under Environmental Law to be nolified to a
regulatory authority or which is regulated by a regulatory authority under such Environmental Law or is categorised or
liated under auch Ermvironmental Law as being proscribed, prohibiled or restricted or as requiring precautions to be taken
or natifications to be made and (without limitation) any radioactive emission and any substance of whatever kind and form
and in whatever combination capable of causing harm to any lifeform or the environment;

Debenture Securlily means the Security created or evidenced by or pursuant to this Dead;
Default Rate means 5% above Bank of England base rate from lime to time;
Delegate means any delegate, sub-delegale, agent, altornay or co-trustes appointed by the Lender or by a Receiver;

Environmental Claim means 2 notice o claim from any person alleging a breach, contravention or violation of any
Environmental Law by the Chargor or the existence of liability ansing from such breach, contravention or viplation,
{including liability to conduct or pay for, or for damages In respect of, any investigation or audit, cleanup, remediation,
administralive cost or charge or expense, darmage 1o the environment or any natural resource, property loss of damape,
parscnal injury of any penalty attaching or relating to the presence, emission, release or leak of any Dangerous Substance
in or to the environment);

Envirenmental Law means any law concerming the protection of the environment or human health, the condition of any
property or of any place of work or the production, storages, reatment, ransport or disposal of any substance capable of
rausing harm 1o any living organism or the environment;

Environmental Licence means any permission of whatever kind requirsd by any Environmenial Law,
Event of Defaull means:
(i} ihe Lender having demanded repayment of the Secured Obligations

{ii} any step is taken {including the making of an application or the giving of notice} by the Chargor or anyother
person 1o wind up or dissolve the Chargor or o appoint g liquidator, trustes, receiver, administrator,
administrative receiver or similar officer of the Chargor or any part of its undertaking or assels; or

{iiiy if the Chargor breaches any of the provisions of this Deed or any other Finance Document,

Facliities Agreement means the on demand credit facility ieiter dated on or about the date of this Deed and issusd by
the Lender to the Chargor, pursuant to which the Lander agresd to maks cerlain facilitias available to the Chargor:

Insurances means all contracts and policies of Insurance (and ali cover notes) which are at any time hald by or written
irs favour of the Chargor or in which the Chargor from time o time has an interest:

tvteflectual Properly means all prasent and fulure legal andfor equitable interests {including, without limitation, the
benafit of all licences in any part of the world) of the Chargor in, or relsting to:

{i} any patents, lrade marks, service marks, designs, business names, copyrights, dalabase rights, design
rights, domain names, moral rights, inventions, confidential information, know-how and other intellectual
property rights and interests, whether regisierad or unregistered; and

{i#) arty other righis of every kind deriving from or through the exploitation of any of the aforementioned rights
of the Chargor;




Party means a party 1o this Deed;

Planning Acts means {a} the Town and Country Planning Act 1820, (b} the Planning {Listed Buildings and Conservation
Areas) Act 1990, (¢} the Planning {Hazardous Substances) Act 1990, {d} the Planning {Consequentisl Provisions) Act
1930, {2} the Planning and Compensation Act 1981, {f) the Planning and Compuisory Purchase Act 2004, (o) the Planning
Act 2008, (h) Fieod and Water Management Act 2010, (i} the Localism Act 2011, {{) Enterprise and Regulatory Reform Act
2013, {k} the Infrastructurs Act 2015, (I} the Deregulation Act 2015, (m} the Planning {Wales) Act 2015, {n) any regulations
made pursuant to any of the foregoing and (o) any other legislation of a similar nature;

Property means all sslales and interests in freshold, leasehold and other immovable property (wherever siiuatad) now
or in future belonging to the Chargor or in which the Chargor has an interast st any time {including the registered and
vrregisterad land (it any) in England and Walss specified in Schedule 1 {Deotalls of Securily Asseis)), together with:

(i} all buildings and fdures (inciuding trade fixtures) and fixed plant and machinery af any time thareon
iy all easernenis, rights and agreaments in respect thereof; and
i} the benefit of all covenants given in respect thereaf;

Recelvables means all present and future book debis and other debts, rentals, rovalties, fees, VAT and monetary claims
and all cther amounts at any lime recoverabla or receivable by, or due or owing to, the Chargor {whether actual or
coniingent and whether arising under contract or in any other manner whatscever} logether with:

] the banefit of all rights, guarantees, Securily and remedies relaling to any of the foregoing (including,
without limitalion, negotiable insbuments, indermnities, reservations of property rights, rights of tracing
and unpaid vendor's liens and similar associated righis), and

{iiy all proceeds of any of the foregoing,

Fecelver means a receiver, or receiver and manager or administrative receiver of the whele or any part of the Secutily
Assets appointed by the Lender under this Deed,

Helated Rights means, in relation (0 any Charged Securities:

{i) all dividends, distributions and other income paid or payable on the relevant Charged Securities or on any
asse! referred to in paragraph {il) of this definition; and

{ify all rights, monies or property accruing or offered at any time in relation to such Charged Securities whather
by way of redemption, substitution, exchange, bonus or preference, undsr option rights or otherwiss;

Relevant Goniract means gach of the following fogether with each other agreement supplementing or amsnding or
novating or replacing the sams:

{i Anciliary Documents,
fif} any Parformance Bond,
it} each agreament for lease or sals of all or part of the Property

Secured Obligations means all present and future obligations and liabiliies {wheihar aciual or contingent and whether
owed jointly or severally or alone o in any other capacily whatsoaever) of the Chargor 1o the Lender under or pursuant to
any Finance Document including all monies covenanted 10 be paid under this Deed;

Sgourlty means any mortgage, pledge, llen, charge, assignment by way of sacurity or othar security inlerest securing any
obligation of any person or any other agreement or arrangement having a similar effect:

Security Assets means all property and assets from time fo iime modgaged, charged or assignad {or expressed 1o be
morigaged, charged or assigned) by or pursuant to this Deed;

Security Period means the period beginning on the date of this Deed and ending on the date on which:
{iy all the Secured Obligations have been unconditionally and imevocably paid and discharged in full: and
{ii} ihe Lender has no further cormmitment, obligation or liability under or pursuant o the Finance Documents;
Spot Aale of Exchange moans the Lender's spot rale of exchangs for the purchase of the ralevant currency with Sterling
in the London foreign exchangs markst at or about 11:00am on a particular day.
1.2 Interprefation

121 Unless & contrary indication appears, in this Desd:

{a} the definiions and interpretation provisions in the Facility Letter shall apply to this Deed as though
they were set out in full In this Deed, except that references to “the Facility Letter” will be construed
as references to this Deed; and




1.2.2

1.2.3

124

1.2.5

128

Unless a contrary indication appears, any reference in this Deed to:

{a} ihe Chargor, the Lendsr or any other person shall be construed 50 a5 to includs s successors in
tille, permitied assigns and permitled transierses;

(b} this Deed, the Faciliies Agreemant, any othar Finance Document or any other agreament or
instrument is & reference o this Deed, the Facilities Agreament, thal other Finange Document or
that other agresmanl of instrument as amendead, supplemanted, extended, restated, novaled and/
of replaced in any manner from lime to time (however fundamentally and even if any of the same
increases the obligations of the Chargor or provides lor further advances);

{c} Secured Obligations includas obligations and liabilities which would be treated as such but for the
bauidation, adminisiration or dissolution of or similar svent affecting the Chargor.

Each undertaking of the Chargor {other than a payment obligation} contained in this Desd:
{a} must be compliad with at ali times during the Secwrity Period; and
{b} is given by the Chargor for the benefit of the Lender.

The terms of the other Finance Documents and of any side letters between any of the parties to them in
relation to any Finance Document are incorporatad in this Deed 1o the extent required 1o ensure that any
digposition ol the Froperty contained in this Deed is a valid disposiion in accordance with section 2(1) of
the Law of Property (Miscellaneaus Provisions) Act 1989,

i the Lender reasonably considers that an amount paid by the Chargor to it under a Finance Docurnent is
capable of being avolded or ctherwise sel aside on the liquidation or adrministration of the Chargor, then
that amount shall not be considered to have been irrevocably paid for the purposes of this Dead,

The Parties inlend that this document shall take effect as a dead nolwithstanding iha fact that a Party may
only exacute this document under hand,

1.3 Third party rights

A parson who i not a Party has no right under the Condracts (Rights of Third Parties) Act 1999 to enforce or anjoy the
benefit of any term of this Deed.

241 Covenént o pay

The Chargor, as principal obligor and not merely as surety, covenants in favour of the Lender that it will pay and discharge
the Securad Obligations from time to time when they fall dus,

2.2  Dafault Interest

2.24

222

Any amount which is not paid under this Desd when due shall bear interest {both bafore and after judgment
and payable on demand) from the due date until the date on which such amount is unconditionally and
irgvocably paid and discharged in full on a dally basis at the rate and in the marner agreed in the
Hnance Document under which such amount is payable and, in the absence of such agreement, at the
Defaull Rate from time to time.

Defaull interast will accrue from day to day on a year of 365/386 days and will be compounded at such
intervals as ihe Lender considers are appropriate.




31 Nature of security

Al Security and dispositions crested or made by or pursuant to this Deed are created or made:
301 ntavour of the Lender;
312 with full title quaraniee in accordance with the Law of Property (Miscellaneous Provisions} Act 1294; and

3.1.2 as conlinuing security for payment of the Secured Ghbligations.

a2  Gualiying floaling charge

Paragraph 14 of Schedule B1 v the Insolvency Act 1888 applies to any floating charge created by or pursuant 1o this
Dead (and each such Hoating charge is a qualifying Hoating charge for the purposes of tha insclvengy Act 1986).

4.1  Fixed c;hérgés

The Chargor charges and agrees to charge all of its present and future right, title and interest in and to the following
assels which are al any time owned by the Chargor, or in which it from time 1o time has an interest.

411 by way of first lagal morigags:
{a} the Property specified in Schedule 1 {Detais of Soccurity Asssls), and

{by  all other Froperty (if any) at the dale of this Deed vested in, or charged to, the Chargor {not chargsd
by clause 4.1.1 (a1}

412 by way of first fixed chargs;
{a} all other Property and all interests in Property (not charged by clause 4.1.1}
(b} alllicences o enter upon or use land and the benefit of all other agresments relating o land; and
{c} the proceesds of sale of all Property;

4.1.3 by way of first fixed charge all plant and machinery {not charged by clause 4.1.1 or 4,1.2) and the bensfit
of all contracts, licences and warranties relating to the same;

4.1.4 by way of first fixed charge;
{a) all computers, vehicles, office equipment and other equipment {nol charged by clause 4.1.3); and
(Y the henefit of all contracis, lcences and warranties relating to the same;

4.1.5 by way of first fixed chargs all Charged Sscuriies, logether with;
{a} &l Aelated Rights from time {o time accruing 1o those Charged Securities; and

(b} all rights which the Chargor may have at any time against any clearance or settiement system or any
cusiodian in respact of any Charged Investiments;

416 by way of first fixed charge all intellectual Property;

4.1.7 by way of first fixed charge all rights to recover VAT on any supplies made (o it relating to the Sscurnty
Assets and any sums so recovered;

4.1.8 tothe axtent thal any Assigned Assel is not effectively assigned under clause 4.2 (Securfly Assignments),
by way of first fixed charge such Assigned Assat;

41.9 by way of first fixed charge (1o the extent not otherwise charged or assigned in this Deed):

{g} the benefit of all icences, consenls, agraemenis and Authorisations held or used in connaction with
the business of the Chargor or the use of any of its assels; and

{b)  ary lettor of credit issued in favour of the Chargor and all bills of exchange and other negotiable
instrumants hald by it and

4.1.10 by way of first fixed charge all of the goodwill and uncalled capital of the Chargor.




4.2  Security Assignmants

The Chargor assigns and agress 10 assign absolutely {subject 10 a proviso for reassignment on redemption in accordance
with clause 32,1 Feleasal) all of is prasent and future right, title and interest in and 1o

4.2.1 ths Felevant Conlracts, all rights and remadies in connection with the Relevant Contracts and all proceeds
and claims arising from them;

422  the Insurances, all claims under the insurances and all procesds of the Insurances; and
423  all other Recaivables {nol assigned under clauses 4.2.1 or 4.2.2)

To the axient thal any Assigned Asssi described in clause 4.2.2 is nol assignable, the assignment which that clause
purpers (o effect shall operale as an assignment of all present and fulure rights and claims of the Chargor to any
procesds of such Insurances.

4.3 Limited licence to Chargor in relation 1o Relevant Contracts
Whiist no BEvent of Defaull has occurred and is continuing:

4.3.1  the Chargor may exercise the rights assigned to the Lendsr in respedct of the Relevant Contracts on behall
of the Lender {other than the right to receive payment of money) provided that:

{a) the exercise of those righis in the mannser proposed would not result in a demand for repayment
being made by the Lender under the Faciliies Agreement; and

{b)  all such rights must be exercised in accordance with any direction at any lime given by the Lendaer,
andd

4.3.2  any paymenis received by the Lender or payable to the Chargor in respect of any Relevant Contract or
any other Assigned Asset shall be paid into a separate account with the Lender notified to the Chargor
from time 1o time unless the Lender otherwlse requires andfor except 1o the extent that the Finance
Documenis require such amount to be applied against the Secured Obligations.

4.4 Nolice of assignment
immediately upon the accurrence of {) an Event of Default or (i) when required to do so by the Lender, the Chargor shall

4.4.1  inrespect of gach of i Insurances, deliver a duly completed notice of assignmaent to each other party 1o
that insurance, and shall use its reasonable endeavours o procure that each such parly executes and
delivers 1o the Lender an acknowledgement, in each case in the respective forms sat out in Schedule 2
{Form of nolice (o and acknowledgement by insurers), and

4.4.2 inrespect of each Relevant Contract, deliver a duly complated notice of assignment 1o each other party
ier that Relevant Contract, and procure that each such party executes and delivers to the Lender an
acknowledgement, In each case in the respective forms set out in Schedule 2 {Form of notive to and
acknowledgemaernt by party lo Ralevant Contract).

4.5  Assigned Assetls

The Lendar is nol obliged 1o take any steps necessary o preserve any Assignad Asset, 1o enforce any term of a Relevant
Condract against any person or to make any snouiries 8s o the nature or sufficlency of any payment recelved by i
pursuant to this Deed,

The Chargor charges and agrees to charge by way of first floating charge all of its present and fulure:

51 assets and underiaking {wheraver located] not otherwise sffectively charged by way of first fixed mortgage
or charge or assigned pursuant to clause 4.1 (Fixed charges), clause 4.2 {Securly Assignmenis) or any other
provision of this Deed; and

52  (whather or not effectively so charged or assigned) heritable property and all other property and assets In Scotland,




5.1  Conversion by notice

Tha Landar may, by writlen notice to the Chargor, convert the fioating charge created under this Deed into a fixed charge
as regards all of any of ths assels of the Chargor specified in the notice il

£.1.1  an Event of Default has occuired and is continuing; or
8.1.2 the Lender (acting reasonably) considers any Security Assets io be in danger of being seized or sold
under any form of distrass, altachment, execution or other legal process of W0 be otherwise in jeapardy.
8.2  Bmall companies

The floating chargs created under this Desd by the Chargor shall not convert inte a fiked charge solely by reasonof a
maratonum being obtained under the Insalvency Act 2000 {or anything done with a view to obtaining such a moratorium)
inrespect of the Chargor,

63 Automatic convarsion

Tha Hloating chargs created undar this Deed shall {in addition to the circumstances in which the same will ooour under
general law) automatically convert into a fiwed charge:

6.3.1 inrelation o any Security Assel which is subject to a floating charge if:

{a) the Chargor craates (or altempis or purports (o create) any Security on or over the relavant Security
Asset without the prior written consent of the Lender; or

(b} any third party lavies or attempls 1o levy any distress, sxecution, allachment of ather legal process
against any such Securily Assetl, and

8.3.2  overall Security Assets of the Chargor which are subjectto a floating charge if an administrator is appointed
in respect of the Chargor or the Lender receives notice of intention o appoint such an administraior
{as contemplated by the Insolvancy Act 19868)

8.4 Partial conversion

The giving of a notice by the Lander pursuant to clause 6.1 {Conversion by notice} in relation to any class of assels of the
Charger shall not be construed as a walver or abandonment of the rights of the Lender to serve similar notices in respect
of any other elass of assatls or of any other right of the Lander.

7.1 Continuing security

The Debeniure Secuwrily Is continuing and will extend o the ullimate balance of the Secured Obligations regardless of
any intermadiate payment or discharge in whole or in part. This Deed shall ramain in full force and effect as a continuing
security for the duration of the Security Period.

7.2  Addifional and separate security

This Deed is in addition to, withou! prejudice o, and shall not merge with, any other right, rernedy, guarantss or Security
which the Lender may at any time hold for any Secured Obligation.

7.3  Rightto enforce

This Deed may be enforced against the Chargor without the Lender first having recourse to any other right, remeady,
guarantes or Security held by or availsble to if,




Motwithstanding anythihg contained in this Deed or implied to the contrary, the Chargor remains liable to observe and
parform all conditions and chiigations assumed by it In relation to the Security Assels. The Lender is under no obligation
to periorm or fullil any such condition or sbligation or o make any payment in respact of any such condition or obligation,

Ho monies at any lime standing 1o the credit of any account {(of any type and howaver designated) of the Chargor with
the Lendear or in which the Chargor has an interest {and no righis and benefits relaling thereto) shall be capable of belng
assigned 10 any parson.

13,1 General

The Chargor makes the representations and warranties set out in this clause 10 fo the Lender,

0.2 No Security Interests

No Becurity {other than that craated by this Deed) exisls over any Securily Aszet,

10.3  Hanking

The Debaniure Security has or will have first ranking priorify and is not subject to any prior ranking or pari passu ranking
Securily.

104 Ownership of Securily Assels

The Chargor is the sole legal and benaficial ownar of all the Securily Assats.

105 No proceedings pending or threatened

Mo ftigation, arbitration or administrative proceedings of, or befora, any court, arbilral body or agency have, o the best
of the Chargor's knowledge and belief (having made due and careful enauiry), been startad or threatened in relation to
ary of its assels.

106  Property

in refation (o the Property:

10.6.1 Scheduie 1 (Detalis of Sccurily Assels) identifies all freehold and leasehold Property which is bensficially
owned by the Chargor at the date of this Desd;

10.6.2  all information providad to and used by the Chargor's legal advisers in preparation of the Report on Title
was when provided and remains when the Report on Tille was made tue and complets in all material
respects; and

10.68.3 except as disclosed (o the Lender in any Report on title:

{a8) thereisno breach of the Planning Acts or any ather law or regulation which may malerially affect the
value of marketability of the Propearty;

{5} there is no material covenant, agreement, stipulation, reservation, condition, interest, right or other
matter affecting the Property;

{c}  thers iz no unregistered intarest which overrides (1) first registration or (2] registered dispositions
affecting the Property, and there is no person in advargs possession of the Property;

{dy noperson has a right to lerminate the use of a facility necessary for the enjoyment and use of the
Property;




{) the Chargoris not aware of any adverse claim in respect of the ownarship of, or any interest in, the
Property; and

{f} the Propery is free [rom any tenanciss or licences.

0.7 Repeliion of representations

10.7.%  Eachrepresentation in this clause 10 is deemed (o be made by the Chargor by reference 1o the facis and
circumstances then exisling:

{a} on the daie of this Deed; and

{b}  on the first day of each interes! Paripd.

1.1 Negla!évé pledge and.'d'is'posa!s

The Chargor shall not do or agree to do any of the following without the prior writlen consent of the Lender:
11.1.1  create or permit 1o subsist any Security on any Security Asset other than as created by this Deed; or
11.1.2 sall, transfer, lsase, lend or otherwise dispose of (whether by a single transaciion or a number of
ransactions and whether related or not [and whather voluntarily or involuntarily]) the whole or any part of
its interest in any Security Assst.
11.2  Security Assels generaily
The Chargor shall:

11.2.1 notily the Lender within 14 days of raceipt of every notice, order, application, raguirement or proposal
given or made in relation 1o, the Security Assets by any competent authorily, and {if reguired by the

Lender):
{a} immediately provide & with a copy of the same; and
{b) either

{i} comply with such notice, order, application, requirerment or proposal; or

{ii} make such objscticns to the same as the Lendser may require or approve;
11.2.2 pay all rates, rents, and cther ouigoings owed by it in respect of the Security Assets;
11.23 comply with;

{2} all obligations in relation to the Security Assets under any present or fiture regulation of requirerent
of any competent authority or any Authonisation; and

(b} all covenants and obligations affecting any Sacurity Assst {or its manner of use);

11.2.4 not, except with the prior wiitten consent of the Lender, anter inlo any onerous o restrictive cbligation
affecting any of the Securily Assetls;

11.2.5 provide the Lender with all information which it may reasonably requast in relation to the Security Assats;
and

11.2.6 not do, cause or permit ko be done anything which may in any way depreciate, jeopardise or otherwise
prejudice the value or marketability of any Security Asset {or make any omission which has such an
effactl.

1.3 Deposit of documnants and notices
The Chargor shall, unless the Lender otherwise confirms in writing, deposit with the Lender:
1131 gl desds and documents of title relating o the Sacurity Assets: and

11.3.2 all local land charges, land charges and Land Registry ssarch certificales and similar docurmants received
by or on behalf of the Chargor,

{sach of which the Lender may hold throughout the Security Period),




11.4  Properly undertakings - acquisitions and notices (o the Land Registry

115

1144

t1.4.2

Trz Chargor shalt notify the Lender immedialsly before contracting o purchase any estate or interest in
any freehold or leasehold Properly.

The Chargor shall, in respect of any freshold or lsasshold Proparty which i acquired by it after the date
of this Deed, the tille which is registerad at the Land Registry or the litle to which is required to be so
regisiersd:

{a] give the Land Registry written notice of this Deed; and

{b)  procurs that notice of this Deed is clearly noted in the Register o each such title.

Property undertakings - maintenance

11.5.1

The Chargor shall mainiain all buildings and erections forming part of the Sscurity Assels in a good siate
of repair.

11.6.2 The Chargor shall nol, except with the prior written consent of the Lender {such consent not to be
unreasonably withheld) {or as expressly permittad vnder the Facilities Agresment):

{a} confer onany parson any lease or tenancy of any of the Property or accept a surrender of any lease
or tenancy {whather independently or under any statutory power);

{) confer on any parson any right or licence to occupy any land or buildings forming part of the
Property; or

{c} grant any licance to assign or sub-st any part of the Property.

11.5.3 The Chargor shall not carry out any development within the meaning of the Planning Acts in or upon any
part of the Property withoul first ablaining such permissions as may be reguired under or by virlus of the
Planning Acts and, in the case of development involving a substantial change in the structure of, or 8
change of use of, any part of the Property, without first obtalning the written consant of the Lender.

11.5.4 The Chargor shall not do, or permit o be done, anvihing as a result of which any lease may be lisble to
torefeiture or otherwise be determinad,

1185 The Chargor shall permit the Lender and any person nominated by it at all reasonable times with
reasonabls nolice 1o enter any part of the Property and view the stale of It

11.58 The Chargor shall comply in all material respacis with all applicable Environrnental Law in relation to the
Property {including without limitation, its condition) including the obtaining of and compliance with all
requisite Ervironmental Licences.

11.5.7 The Chargor shall prompily upon receipt, notify the Lender of any communication of whatever nalure
served on it concemning any alleged breach of any Enwironmental Law ralating o the Property lincluding
withou! imitation, its condition] or non-compliance with any Environmental Licence relating to the Property.

Insurance

11.6.1 The Chargor shall at all times comply with iis obligations as to insurance contained in the Facilities
Agresment.

11.6.2 I at any time the Chargor defauiis i

{a} effocting or keaping up the inswrances;
{i} required undar the Facilities Agreement; or
{ii} referrad o in this clause; or

(b} producing any nsurance policy or receipt o the Lender on demand

the Lender may {without prejudice to its righis under clause 12 (Power o remedy)i take out or renaw such
policies of insurance In any sum which the Lender may reasonably think expedient, All monies which ars expended
by the Lender in doing so shall be deemed fo be properly paid by the Lender and shall be reimbursed by the
Chargor on dermand.

11.8.3 The Chargor shall nolify the Lender if any claim arises or may be made under the Insurances,




11.6.4
11.8.5

The Chargor shall diligently pursue its rights under the Insurances.
In retation o the proceeds of Insurances:

{a) the Lendar shall be first loss payee under and have the scle right to salile or sue for any such claim
{but before an Event of Default shall do so as agent for the Chargor) and to give any discharge for
insurance monies; and

{b} all claims and monies received or recaivalile under any Insurances shall (subject to the righis or
claims of any lessor or landlord of any part of the Security Assets) be applied in accordance with the
Facilities Agreament or {if no reguirement as o application is so imposed) in repairing, replacing,
restoring or rebuiiding the property damaged or dastroyed.

11.7  Dealings with and realisation of Recelvables

1171

11.7.2

The Chargor shall:

{2} without prejudics to clause 11.1 {(Negalive pledge and disposals) (but in addition to the resirictions
in that clause), not, without the prior written consent of the Lender, sell, assign, charge, factor or
discount or in any other manner deal with any Receivable;

{b} collsct all Receivables promptly In the ordinary course of ading as agent for the Lender;
{c]  immediately upon receipt pay all monies which it receives in respect of the Receivables into;

i) such specially designated account{s} with the Lender as the Lender may from time o time
direct; or

{ii} such other accouni{s) with such other Dank as the Lender may from time to time direct, and
{d} pending such paymeant, hold all monies 30 received upon trust for the Lendar.

The Chargor shall deal with the Receivables (both collected and uncollected) and the Security Accounts
in accordance with any directions given in writing from time o time by the Lender and, in default of and
subject to such directions, in accordance with this Deed,

11.8  Charged Investments

1181

11.82

11.8.3

11.8.4

The Chargor shall, immediately upon execution of this Deed or (i later}, as soon as is practicable after i
acquisition of any Charged Secunties by way of sacurity for the Secured Obligations:

{a} depositwith the Lender {or as the Lender may diract), all certificates and other documents of title or
avidence of ownership to the Charged Securities and their Felated Rights; and

{2} execuls and deliver 1o the Lender;

{iy pre-stamped instruments of ransfer in respact of the Charged Securities {executed in blank
and laft undated’, and/for

{iiy such other documents as the Lender shall require to enable | [or it nominess) 1o
be registerad as the owner of or otherwise to actuire a legal tile 1o the Charged
Securities and their Related Rights {or 1o pass legal title to any purchaser).

The Chargor shail promptly pay all calls or other payments which may become due in respect of the
Charged investments. If the Chargor fails to make such payments, the Lender may alect o make such
payments on behalf of the Chargor. Any sums so paid by the Lender shail be repayable by the Chargor
o the Lender on demand together with interest at the Default Rate.

The Chargor shall not nominate another parson o enjoy or exercise all or any of is specified rights
in relation {0 its Charged Investments, as contemplated by section 145 of the Companiss Act 2008 o
ctherwiss,

The Chargor shall comply with all reguests for information within its knowledge relating 1o the Charged
tnvesiments which are made under section 783 of the Companies Act 2008 or under any similar provision
contained in the articles of association or other constitutional documents relating o the Charged
irvestments and, if it fails 1o do so, the Lender may provide such information as it may hava on behalf of
the Chargor.




11.8  Bights in respect of Charged investmenis
11.8.1  Until an Event of Default occurs, the Chargor shali be entitled to:

{a) roceive and retain all dividends, distributions and other monies paid on or derived from its Chargad
Sacuritias; and

{0} exercise all voling and other rights and powaers altaching o its Chargad Securities, provided that it
must not do 8o in a mannar which:

{iy hag the effect of changing the terms of such Charged Secwrities (or any class of them}or any
Related Rights unlass permitted by the Finance Documents; or

{ify which iz prejudicial o the interesls of the Lendsr,

11.8.2 Al any ime following the acourrence of an Event of Defaull which Is coniinuing or a demand for repayment
under the Faciliies Agresment, the Lender may complels the instrument{s} of wansfer for all or any
Charged Securities on behall of the Chargor in favour of dlself or such other person as it may select.

11.8.3 At any time when any Charged Securily is registersd in ths name of the Lender or its nomines, the Lander
shall be under no duty o

{a] snsure that any dividends, distributions or other monies payabls in respect of such Chargad Security
arg duly and promptly paid or received by it or its nomines; or

{b) werify that the correct amounts are paid or received; or
{c] take any action in connection with the taking up of any {or any offer of any) Related Rights in respect
of or in substitution for, any such Charged Security.
11.10 Relevant Contracts

11.10.1 The Chargor shall nol, except with the prior weitten consent of the Lender, amend or waive any term of any
Helevant Contract, terminate any Relevant Contract or release any other party from its obligations under
any Relevant Contract

11.10.2 The Chargor shall duly perform its obligations under each Relevant Contact, shall notify the Lender of any
malerial default by it or any other parly under any Felevant Contract and shall not take any action which
will reduce or impede recoverles in respect of any Assigned Asset.

11.10.3 The Chargor shall provide o the Lender, as soon as practicable upon receipt, copies of all notices and
information received by it from any other parly to any Helevant Contract.

12,1 Powerio rémedy

if at any time the Chargor does not comiply with any of its obligations under this Dead, the Lender (without prejudice to
any other rights arising as a consegusence of such non-compliance) shall be entitled {but not bound) 1o ractify that default,
The Chargor irrevocably authorises the Lender and its employees and agents by way of security 10 do all such things
{including entering the property of the Chargor) which are necessary or desirable to rectify that defauit,

122 Morigagee In Possession

The exercizse of the powsrs of the Lender under this clauss 12 shall not render # liable as a morigages in possession.

12,3 Manles experced

The Chargor shall pay to the Lendsr on demand any monies which are expended by the Lendear in exsrcising its powers
under this clause 12, together with interast from the date on which those monies were expendsd by the Lender {both
before and after judgment) and in accordance with clause 2.2 {Dafault Inlerast).




13.1  When enforceable

This Debenture Security shall become immedialely anforceable upon the ocourrence of an Event of Defaull and shall
rernain 50 for 5o long as such Event of Defaull is continuing.
13.2  Siatutory powers

The power of sale and other powers conferrad by section 101 of the Act {as amended or extended by this Deed) shal] be
immediately exercisable upon and al any time after the ccourrence of an Event of Default and shall remain so for so long
as such Event of Default is conlinuing.

13.3  Enforcement

After this Debanture Securily has become enforceable, the Lender may in its absoluts discestion enforce all or any part
of the Debantura Security in such manner as it sees i,

141 General

For the purpeses of all rights and powers implied by statute, the Sscured Obligations are deemad to have become due
and payabie on the date of this Deed. Sections 93 and 103 of the Act shall not apply o the Debeniure Security.
14.2 Powers of leasing

The statutory powers of leasing conlerred on the Lendar are sxtended s0 as lo authorise the Lender o leass, make
agreemenis for keases, accapt surrenders of leases and grant options as the Landar may think §it and without the need to
comply with section 99 or 100 of the Act,

143 Powers of Lender

14.3.1 At any time afler the Debenture Security becomes enforceable {or if so requested by the Chargor by
wiitien notice al any time), the Lander may withowt further notica {uniess required by faw):

{a] appoint any person {or persons) to be a recelver, receiver and manager or adminisirative receiver
of all or any part of the Security Assets andfor of the income of the Security Assets; andfor

{lv}  appaint or apply for the appointment of any parson who is appropriately qualiied as administrator
of the Chargor, andfor

{c}  exercise all or any of the powers confarmed on morigagees by the Act {as amended or extended by
thig Deed) and/or all of any of the powers which are conferred by this Deed on a Beceiver, in gach
cass without first appointing a Receiver or natwithstanding the appointment of any Receiver; and/for

{dy exsrcise {in the nams of the Chargor and without any further consent or authority of the Chargor) any
voting rights and any powers or rights which may be exsrcised by any person{s) in whose nams any
Charged Invesiment Is registerad or who |5 the holder of any of them.

14.3.2 The Lender is not entitled o appoint a Receiver in respect of any Security Assets which are sublectto a
charge which (as created) was a floating charge solely by reason of 3 moratorium being oblained under
the Insolvency Act 2000 {or anything done with a view o oblaining such 8 moratordum) in respect of the
Chargor.

id.4  Hedermption of prior morigages

At any time after the Debenture Sacurity has become snforceable, the Lender may,
14,40 redesm any prior Security against any Security Asset; andfor
14.4.2  procure the transfer of that Security to iself, andfor

14.4.3 setlle and pass tha accounts of the holder of any piior Security and any accounts so settled and passed
shall be conclusive and binding on the Chargor,

All principal, interast, costs, charges and expensas of and incidental to any such redemption and/for transier shall be paid
by the Chargor to the Lender on demand.




145 Privileges

14,51 Each Receiver and the Lender is entitled to all the tights, powers, privileges and immunities confarred
by the Act on morigagess and receivars when such receivers have been duly appointed under the Act,
excepl that section 103 of the Act does not apply.

1452 Tothe exten] thal the Security Asssts constitute ¥nancial collateral” and this Deead and the obligations of
ihe Chargor under this Deed constiiute a “securily financial coflateral arrangement” {in each case for the
purpose of and as defined in the Financial Collateral Arrangements (Mo, 2} Regulations 2003 {81 2003
Mo, 32268)) each Receiver and the Lender shall have the right alter this Security has become enforceable
o appropriate all or any part of that financial collateral in or towards the satisfaction of the Secured
Obligations,

14.5.3 For the purpose of clause 14.5(b}) above, the value of the financial collsteral appropriated shall be such
amount as the Meceiver or Lender reasonably delermines having taken into account advice obiained by
it from an independent investmsnt or accountancy firm of national standing sslected by it

14.8  No liability

14.68.1 Neither the Lender nor any Receiver shall be liable:

{a} inrespectol all or any part of the Security Assets; or

{b} for any loss or damage which arises out of the exercise or the attempted or purported exarcise of,
of the failure io axercise any of, its or his respective poesrs {untess such loss or damage is caussd
by its or his gross negligence or willul misconduct},

14.8.2 Without prejudice to the generality of clause 14.6.1, neither the Lender nor any Receiver shall be liable, by
reason of entering into possession of a Security Asset, 10 account as morigagse in possession or for any
inss on realisation or for any defaull or omission for which a mortgagee in possession might be liable.

147 Prolaction of third parties
Mo parson {including a purchaser) dealing with the Lender or any Receliver or Delegate will be concemed to enguire:

14.7.1 whether the Secured Obiigations have beoome payable; or

14.7.2  whether any powsr which the Lender or the Receiver is purporting 1o exercise has become sxercisable; or

14.7.3 whether any money remains due under any Finance Document; or

14.7.4  how any money paid 1o the Lender or to the Receiver is to be applied.

5.1 Removal and replacement

The Lender may from time 0 time remove any Recelver appointed by it {subject, in the case of an adminisirative
receivershin, 1o ssction 45 of the Insolvency Act 1988) and, whenever it may deem appropriate, may appoint a new
Receiver in the place of any Receiver whose appointment has terminated.

15,2  bultiple Raceivers

if at any time there is more than ane Recelver of all or any part of the Security Assets andfor the noome of the Security
Assets, each Heceiver shall have power o act individually (unless otherwise stated in the appointment document).

153  Remuneration

Any Receiver shall be entitied to remuneration for his services at a rate 1o be fiked by agresment between him and the
Lender (or, failing such agreement, {o be fixad by the Lander,

15.4 Payment by Recelver

Only monies actually paid by a PBeceiver to the Lender in relation o the Secured Obligations shall be capable of beaing
applied by the Lender in discharge of the Secured Obligations.

15.5 Agent of Chargor

Any Recelver shall be the agent of the Chargor, The Chargor shall (subject 1o the Companies Act 2008, the Umited
Liability Partnerships Act 2000 and the Insolvenoy Act 1988} be solely responsible for his acts and defaults and for the
payment of his remuneration. The Lender shall Incur no liability {sither to the Chargor or to any othar person) by reason
of the appointment of 2 Receiver or for any other reason,




6.1 General powers

Any Becebver shall have;

18.1.3
612

18.1.3

16814

all the powers which are conferred on the Lender by clause 14.3 (Powers of Lender);

all ihe powers which are conferred by the Act on morntgagees in possassion and receivers appainted
under the Act;

{whether or not he is an administrative receiver) all the powers which are listed in schedule 1 of the
ingsolvency Act 1988, and

all powers which are conferred by any other law conferring powear on receivers,

5.2 Additional powers

in addition 1o the powers referred 10 in clause 16.1 (General powers), 5 Recalver shall have the following powers:

168.2.1

16.2.2
16.2.3

16.2.4

16.2.5

16.2.8

18.2.7

16.2.8
16.2.9

i take possession of, collect and get in all or any part of the Securily Assels and/for income in respect of
which he was appointed;

o manage the Security Assels and the business of the Chargor as he thinks fit;

io redesm any Security and 1o borrow or ralse any maney and secure the payment of any money in prionity
io the Secured Cbligations for the purpose of the exercise of his powers andfor dalfraying any costs or
liahilities incurred by him in such exercise;

to eell or concur in selling, leasing or otherwise disposing of all or any part of the Security Assets in
respect of which he was appointed without the need to observe the restrictions imposed by section 103
of the Act and without limitation:

fa} Iedures may be severed and sold separately from the Property containing them, without the consant
of the Chargor,

(bl the consideration for any such transaction may conaist of cash, debenturas or other ohiigations,
shares, stock or other valuable consideration {and the amount of such consideration may be
dependent upon profit or furnover or be determined by a third party); and

{c} any such congldsraiion may be payable in a lump sum or by instalments spread over such period
as he thinks fit;

to alter, improve, develop, complate, construct, modify, refurbish or repair any bullding or land and 1o
complete or underiake or concur in the completion or undartaking (with or without rmcdification) of any
project in which the Chargor was concemad or interested belore his appoiniment {being a project for the
alteration, improvement, development, completion, construction, modification, refurbishment or repair of
any building or land};

0 cairy out any sale, lease or other disposal of all or any part of the Security Assets by conwveying,
ransferring, assigning or leasing the same in the name of the Chargor and, for that purposs, to entar into
covenants and other contractual obligations in the name of, and so as o bind, the Chargor,

o take any such proceedings {in the name of the Chargor or otherwise) as he shall think it in respect
of the Security Assets andfor income in respect of which he was appointed {including proceedings for
recovery of rent or other monies in arrears at the date of his appointment},

to enter into or make any such agreament, arrangernent or compramize as ha shall think fit;

to insure, and 1o renew any insurances in respect of, the Security Assets as ha shall think fit {or as the
Lender shall direct);

16.2.10 to appoint and employ such managars, officers and workmen and engage such professional advisers

as he shall think fit {including, without prejudice 1o the generality of the foregoing power, to employ his
pariners and firm}

16.2.11 to form one or more Subsidiaries of the Chargor, and to ransfer to any such Subsidiary all or any part of

the Security Asssts;

16.2.12 o oparate any rend review clause in respect of any Property in respact of which he was appointed (or any
pari thereof} and to apply for any new or extended lease; and




{a) give valid receipts for all monias and 1o do all such other things as may seem o him to ba ingidenisl
or conducive 1o any other power vested in him or necessary or desirable for the realisation of any
Sacurity Asset;

{b} exercise in relation o each Securlly Assat all such powers and rights as he would be capable of
exercising if he were the absolute beneficial owner of the Security Assets; and

(e} use the name of the Chargar for any of the above purposes.

7.1 Application

All monies received by the Lender or any Receiver after the Debenture Security has become enforceable shall {subject
o the rights and claims of any person having a security ranking in prionty of the Debenture Security} be applied in the
foliowing order:

1711 first, in satisfaction of, or provision for, all costs, charges and expenses incurred, and pavments made by
ihe Lender or any Recelver or Delegate and of all remuneration due to the Beceiver in connection with this
Daed or the Security Assels;

17.1.2 soccondly, in or towards satisfaction of the remaining Secured Obligations in accordance with clause 17.3
{Appropriation and suspense account), and

17.1.3 thirdly, in payment of any surpius to the Chargor or other parson entitled o it

17.2  Conlingencies

if the Debenture Security is enforced at a Bme when no amounts are due under the Finance Documents (b at a ime
whan amounts may becoms 5o duel, the Lender or a Recelver may pay the proceeds of any recoveries sffected by it into
a blocked suspense account {bearing interest at such rate {if any)) as the Lender may determine.

17.3  Appropriation and suspense account

1731 Bublect o clause 17.7 {Application), the Lender shall apply all paymenis received in respect of the
Secured Jbligations in reduction of any part of the Secured Obligations in any order or manner which it
may determine.

17.3.2  Any such appropriation shall override any appropriation by the Chargor,

17.3.3 Al monies received, recovered or realised by the Lender under or in connection with this Deed may at
the discretion of the Lander be oradited to a separate inleresi-bearing suspense account for so long as
the Lendsr determines (with interest acoming thereon al such rate {if any} as the Lender may delermine
without the Lender having any obligalion to apply such monjes and interest or any part of itin or lowards
the discharge of any of the Sacured Obligations unless such monies would clear all Secured Obligations
in full,

18.1 Set-off rights

18.1.1 The Lender may (but shall not be obliged {0} set off any chligation which is due and payable by the
Chargor and ungaid (whether under the Finance Documents or which has been assigned to the Lender
by the Chargor) against any obligation {(whether or not matured) owed by the Lender io the Chargeor,
ragardiess of the place of payment, booking branch or gurrency of sither obligation.

18.1.2  Abany time after the Debenture Security has become enforceabls (and in addition to its rights under clauss
18.1.1} the Lender may (but shall nit be obliged 10} set-off any contingent lizbility owed by the Chargor
under the Finance Docurnents against any obligation (whether or not matured) owed by the Lender to the
Chargor, regardiess of the place of payment, booking branch or currency of either obligation,




18.1.3 | the obligations are in dillarent currencies, the Lender may convert either obligation at a market rats of
gxchange in its usual course of business for the purpose of the set-off,

18.1.4 I eithar obligation iz unliguidated or unascertained, the Lender may set-off an amount estimated by L in
goad faith 0 be the amount of that obligation.
18.2 Time Deposits

Without prajudice to clause 18,1 {Seloff righis), if any ime deposil malures on any account which the Chargor has with
the Lander af a time within the Saowrily Period when:

1821 this Debenture Securily has become enforceable; and
18.2.2 no Secured Obligation is dus and payabls,

such ime deposit shall automatically be renewsd lor such further malurity as the Lender in s abscluts discrelion
considers appropriate unless the Lender agresd Inwriting.

Tach of the Lender and any Receiver may delegate, by power of altorney {or in' any other manner) to any person, any
right, power or discretion exercisable by them under this Deed upon any farms {including power 1o sub-delegate) which
it may think fit. Meither the Lender nor any Receiver shall be in any way liable or responsible to the Chargor for any loss
or liability arising from any act, default, omission or misconduct on the part of any Dalegate.

201 Further action

The Chargor shall, at its own expense, immeadiately do all acts and execute all documents as the Lender or a2 Receiver
may reagonably specify {and in such form as the Lender or a Recaiver may reascnably requirs) for:

20,11 creating, perfecting or protecting the Security intended o be created by this Deed or any other Finance
Document;

20.1.2  faciitating the realisation of any Security Asset; and
20.1.3  facilitating the exarcise of any rights, powers and remedias exercisable by the Lender, or any Receiver or
any Delegate in respect of any Security Assel or provided by or pursuant 1o the Finance Documents or by
law.
202 This includes:
20.2.1 the re-execution of this Deed or such Finance Document;

20,22 the exsacution of any legal mortgage, charge, transfer, conveyvance, assignment, assignation of assurance
of any property, whather 1o the Lender or o its nomines; and

20,23 the giving or any notice, order or direction and the making of any filing or registration,

which, in any such case, the Lender may think expedient,

213  Finance Documents

The Chargor shall ke all such action as is avallable to it {including making all flings and registrations} as may be
necessary for the purposs of the creation, perfection, protection or maintenance of any Securily conferred or intended to
be conferred on the Lender by or pursuant io the Finance Documenis.

204 Spacific security

Without prejudice to the generality of clause 20.1 (Further action), the Chargor will immediately upon request by ths
Lender execute any document conternplated by that clause over any Security Asset which is subject fo or intended o be
subject to any fixed security undar the Deed {including any fixed sacurily ansing or intended to arise pursuant to clause
& (Conversion of foriing chargel).




Tha Chargor, by way of security, irevocably and severally appoints the Lender, each Raceiver and any Delegate to be
its altormey o take any aclion which the Chargor is obligad to take under this Daed, including under clauss 20 (Further
assurances) The Chargor ratifies and confirms whalever any allorney doss or purpords to do pursuant 1o its appoiniment
under this clause,

Subject to the Facility Agreement, all payments to be made by the Chargor in respect of this Deed shall be made:

221 inimmadialsly avallable funds to the cradit of such account as the Lender may dasignate; and

22.2  withowt {and free and clear of, and without any deduction for, or on account of}:
2221 any set-off or counterclaim; or

22.2.2 except W the extent compelied by law, any deduction or withholding for or on account of Tax,

All rionies received or held by the Lender or any Receiver under this Deed may be converted from their existing currency
inte such other currency as the Lender or the Receiver considers necessary or desirable (o cover the obligations and
liabilites comprised in the Secured Obligations in that other currency at the Lender's Spot Rate of Exchange. The Chargor
shall indermnify the Lender against all costs, charges and expenses incurred in relation 1o such conversion. Neither the
Lander nor any Receiver shall have any liability to the Chargor in respect of any loss resulting from any fluctuation in
axchange rates after any such conversion.

24.1  Chargor

The Chargor may not assign any of its rights or obligations under this Desad.

24.2  Lander

The Lender may assign or ransfer all or any part of s rights under this Deed pursuant to the Faciliies Agreement.
The Chargor shall, immadiately upon being requested 1o do so by the Lender, enter into such documents as may be
nacessary of desirable to effect such assignment or transfer,

25.1 New accounis

25.1.1 If the Lender receives, or is desmed o be affeciad by, notice, whsther actual or constructive, of any
subsequent Security afiecting any Secunity Asset andjor the proceeds of sale of any Security Asset or any
guarantes under ths Finance Documents ceases o continug in force andfor the proceeds of sale of any
Sacurily Asset, i may opean a new account or accounts for the Chargor. I it does not open a new account,
it shall nevertheless be treated as i it had done so at the Hme when i received or was deemed 1o have
received such notice.

25.1.2  Asirom that ime all payments made to the Lender will be credited or be reated as having been creditad
to the new account and will not operate to reduce any amount of the Secured Obligations.




25.2 Tacking

25.2.1 The Lender shall parform its obligations under the Facilities Agreement {induding any obligation to make
available further advances).

£5.2.2 This Desd secures advances already made and further advances to be made.

253  Articles of association

The Chargor ceriifies that the Debenture Security does not conlravens any of the provisions of the aricles of association
of the Chargor.

254  Land Regisiry

2541 The Chargor shall apply o the Chist Land Registrar {and consenis to such an application baing made
by or on behalf of the Lender) for a resbiction in the foliowing terms o be entered on the Fegistar of
Title relating to any property registersd at the Land Fegistry (or any unragistered land sublect to fist
registration) and against which this Deed may be noled:

‘W disposition of the reglstered estale by the propristor of the registered estale is 1o be registarsd without a
written consent signed by the proprietor for the time helng of the charge datad | Fin favourof
f I refervad 1o in the charges register”

25.4.2 The Chargon

{a} authorises the Lender to make any application which the Lender deems appropriate for the
designation of this Deesd, the Facililies Agreement or any other Finance Document as an exempt
_information document under rule 136 of the Land Registration Rules 2003;

{b}  shall use iis Dest endeavours to assisl with any such appiication made by or on behalf of the Lender,
and

{c} shall notify the Lender in writing as soon as it received notice of any person's application under ruls
137 of the Land Registration Fules 2003 for the disclosure of this Deed, the Facilities Agreement or
any other Finance Dooument, following its designation as an exempt information documeant.

2543 The Chargor shall not make any application under rule 138 of the Land Registraiion Rules 2003 for the
removal of the designation of any such document as an exempt information document.

25.4.4 The Chargor shall promptly make all applications (o and filings with the Land Registry which are necessary
or desirable under the Land Regisiration Fules 2003 to protect the Debenture Securily.

255 Protective clauses

The Chargor is desmed o be a principal deblor in relation to this Deed. The obligations of the Chargor undsr, and the
saecurity intended o be created by, this Deed shall not be impalirad by any forbearance, neglect, indulgance, extension or
ime, release, surrender or loss of securities, deagling, amendmant or arangemaent by the Lender which would otherwiss
have reduced, released or prejudiced this Debenture Security or any surety liability of the Chargor (whether or not known
o i

28,1 The notice provisions of the Facility Agreement are incorparated into this Deed as if fully set out in the Deed.

268.2  The address and emall addresses of sach Party for all communications or doourments given under or in cannection
with this Dsad are those identifisd with its name in the execution pagss o this Deed or subsaquently notified from
time lo ima by the relevant Party for the purposes of the Facllities Agreement or this Desd,




Any certiticate of or determination by the Lander specifying the amoun! of any Secured Obligation dus from the Charger
{inciuding datails of any relavant calculation thereof) is in the absence of manifest srror, conclusive avidence against the
Chargor of the matiers o which it relates.

All the provisions of this Deed are severable and distinct from one anather and if at any time any provision Is or becomes
Mlagal, invalid or unenforcaabls in any respect under any law of any jurisdiction, neithar the legality, validity or enforceability
of any of the remaining provisions nor the legality, validity or enforceability of such provision under the law of any other
jurisdiction will in any way be affected or impaired.

Mo failuré 1o exercise; nor any delay in exercising, on the part of the Lendar, any right or remady under this Deed shall
operate as a waiver, nor shall any single or partial exercise of any right or remedy prevent any further or other exarcise,
or the exercise of any other right or remedy. The righis and remedies provided are cumuiative and not exclusive of any
rights or remedias provided by law.

Any provision of this Deed may be amended anly if the Lender and the Charger so agree in wriling and any breach of this
Deed may be waived belfore or alter it occurs only if the Lander s0 agrees in wiiting. A walver given or congent granted
by the Lender under this Deed will be effective only If given in writing and then only in the instance and for the purpose
for which it is given,

This Dead may be executed in any number of counterparis, and this has the same effect as if the signatures {and seals,
if any} on the counterparts wers on a single copy of this deed.

Whera any discharge {whethar in respect of the obligations of the Chargor or any security ior those obligations or otherwise)
is made inwhole or in part or any arrangemaent is made on the falth of any payment, securily or othar disposition which is
avoided or must be resiored on nsolvency, liquidation or otharwisa (without limitation), the lability of the Chargor under
{his Deed shall continue as if the discharge or arrangement had not cocurred. The Lender may concede or compromise
any claim that any payment, security or other diaposition is labls 1o avoldance or restoration.




This Dead and non-contractual obligations arising out of or in connection with it shall be governed by English law.

I WITNESS of which this Deed has been duly executed by the Chargor as a deed and has been delivered on the first
date specilied on page 3 of this Deed by the Chargor,




Land on the north side of Church Road, Mormanton

WYKE61947
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[insert name and address of relevant party_]

Datel | ]

Digar Sirs

Re:

[dezcribe Relevant Contract) dated | 1 between {1} vou and [name of contracting pariy}
and {23 [name of Chargor]{the Chargor).

We give notice that, by a debenture dated | ] {the Debenture), we have assignad to Paragon
Bank PLC (the Lender) all our present and future right, title and interest in and to [insert deisils of Relavant
Contraci] togather with any other agreemeant supplemanting or amending the same, the (Agreement) including all
rights and remedigs in connection with the Agresment and all proceeds and claims arising from the Agreement.

We irrevocably authorise and inslruct you from tme o time:

2.1 to disciose to the Lander at our expenss {without any referenca 1o or further authonity from us and without
any enduiry by vou as o the justification for such disclosurs), such information relating to the Agreement
as the Lender may from tima 1o ime raquest;

2.2 to hold all sums from time o ime due and payable by you to use under the Agreement 1o the order of the
Landar;

23 to pay or release all of any part of the sums from time to time due and payvable by vou to us under the
Agreement only in accordance with the wrilten Instructions given o vou by the Lender from time o Hme;

2.4 to comply with any wrilten notice or instructions in any way ralating o, or purporting o relate to, the
Debenture or the Agreament or the debls represented thersby which vou receive at any time from
the Lender without any reference fo of further authorily from us and without any encuiry by you as the
justification for or validity of such notice or instruction; and

2.5 t send copies of all notices and other information given or recelved under the Agreement 1o the Lender,
We are not permitted to receive from you, otherwise than through the Lender, any amount in respect of or on aceount

of the sums payable to us from tme to time under the Agreement or 1o agres any amendment or supplement to, or
walve any obligation under, the Agreement without the prior writlen consent of the Lendesr,

{Any Hoenoce back which bas been permitled pursuant to the Facllities Agreement should be reflected here]
This notice may only be revoked or amended with the prior writien consent of the Landear,
Please confirm by complating the enclosad copy of this nolice and relurning it to the Lender {with a copy 1o us)

that you agree {0 the above and that:

5.1 you accept the instructions and authonsations contained In this notice and you undertake to comply with
this notice,;

8.2 you have not, al the date this notice s returmead 1o the Lender, received notice of the assignment or charge,
the grant of any seourity or the existence of any other Inferast of any third party in or 1o the Agresment or
any procesds of it and vou will notify the Lender promptly if vou should do son future;

5.3 you will not permit any sums to be paid to us or any other person {other than the Lander) under or pursuant
to the Agresment without the prior written consent of the Lender; and

5.4 [you will not exercise any right to terminate the Agreament [or io take any action o amend or supplement
the Agreement] without the prior written consent of the Lender J[If yvou make any attermpt o terminale
of amend the Agreemant, you will liaise with and notify the Lendar as the proper counterpanty under the
Agreemeant and not us.]




Eig

8. Thiz notice, and any acknowledgement in connection with i, and any non-confraciuat obligations arising outof or
in connection with any of them, shall be govermed by English law.

Yours faithfully

For and on behalfl of

fname of Chargor]




[On copy)
Tox Faragon Bank PLC {as Lender)
51 Homer Road
Soliull
Wast Midlands
891 .30J

Copy to.  [name of Chargor]

Dear Sirs

We acknowledge receipt of the above notice and consent and agree to iis terms. We confirm and agree o the matiers
set out in clause 5 in the above notice.

For and on behalf of

{name of relevant pariy]

Date: [ ]
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Date:

finsert name and address of insurer]

| ]

Diear Sirs

Rea:

jdescribe insurance policies] dated | 1 between (1) you and [name of insurer party]
and {2} [name of Chargor]{the Chargor).

Wa give notice that, by a debenture dated | 1 {the Debenture), we have assigned to
Paragon Bank PLC {the Lender) all our present and future right, title and interest in and 10 the Policies, together
with any cther agreement supplementing or amending the sams {the Policies), including all rights and remedies
in connection with the Policies and all proceeds and claims arising from the Policiss.

We irrevocably authorise and instruct you from fima 1o time:

2.1 o discloss to the Lender af our saxpenss withowt any refersncs to or furlher authority from us {and without
any anauiry by you as o the justification for such disclosure), such information relating to the Policies as
the Lender may {rom time io time request;

22 o hold all sums from Hime 1o time due and payable by you o us under the Policies lo the order of the
Lander,

23 o pay or release all of any part of the sums from time to time due and payable by you o us under the
Palicies only in accordance with the written instructions given 1o you by the Lender from time o time;

2.4 to comply with any weitten notice or ingtructions in any way relating lo, or purporting o relats o, the
Debenture, the sums payable (o us from me [0 time under the Policies or the debis represented by them
which you may receive from the Lender {without any reference o or further authority from us and without
any enculry by you as 1o the justification for or validity of such notice or instruction; and

25 1o send coples of all notices and other information given or received under the Policies to the Lender.

We irrevocably instruct you, with effect from the date of this notice, 1o note on the relevant Policies the Lender's
interest as loss pavee and as first priority assignee of the Policles and the rights, remediss, procseds and claims
referred o above,

We are not permitted io recelve from you, otherwise than through the Lender, any amount in respact of or on
accourt of the sums payable to us from time 1o time under the Policies or 10 agree any amendment or supplemeant
to, of waive any obligation under, the Policies without the prior wrilten conseant of the Lender,

This notice may only be revoked or amended with the prior written consent of the Lender,

Please confirrn by complsting the enclosed copy of this notice and returning i fo the Lendsr {with a copy to us)
that you agree 1o the above and that:

8.1 you accept the instructions and authorisalions contained in this notice and you undertaks o comply with
this notice:

6.2 you have nol, at the dats this nolice is miumad to the Lender, recelved notice of the assignment or
charge, the arant of any seourity of the axistence of any other inferest of any third party in or 1o the Policies
or any proceeds of them or any breach of the terms of any Policy and you will notify the Lender promptly
# you should do so in Tuture,

8.3 you will not permit any sums to be paeid fo us or any other person under or pursuant to the Policies without
the prior wiitten consent of the Lender; and




6.4 you will not exercise any right to terminate, cancel, vary or waive the Policies or take any action to amend
or supplernant the Policies without the prior writlen consent of the Lander. If vou make any allempt o
lerminate or amend the Policies, you will iaise with and notify the Lender and not us,

7. This notice, and any acknowledgernant in connection with it, and any non-contractugl obligations arising out of or
in connection with any of them, shall be governed by English law,

Yours faithfully

Far and on behali of

{name of Chargor]




[On copy]

Ten Paragon Bank PLC {as Lender)
51 Homer Road
Solihuli
West Midlands
Bat asd

Copy lo:  [name of Chargor]

Ciear Sirs

We acknowledge receipt of the above notice and consent and agree to its terms. We confirm and agree to the matters
sal out in clauses 8 in the above natice.

Far and on behalf of

[name of relevant insurer]

Date: { ]




THE CHARGOR
One director/member in the presence of an attesting witness

Execuled as a deed by

JBM Homes Limited

E1RET Froom
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OR where executing by an individual attorney

Exacuted as a deed by




THE LENDER

Paragon Bank PLC -

51 Homer Road
- Solihull -
“West Midlands
B91 3Qu :

_developmentfinance@paragonbank.co.uk
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THE LENDER

LU0 WHEELDON

Paragon Bank PLC

51 Homer Road
Solihull

- West Midlands
B91 3

developmentfinance@paragonbank.co.uk

fERECCA HALFPER
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