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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 12216234

Charge code: 1221 6234 0003

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 29th October 2019 and created by NOVEL HOMES

(DROVEWAY) LIMITED was delivered pursuant to Chapter A1 Part 25 of
the Companies Act 2006 on 11th November 2019 .

Given at Companies House, Cardiff on 12th November 2019

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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(1) Novel Homes (DfévéWay)ﬁm‘Eted as Chargor

{2) | Hampshire Trust Bank plc as Chargee

" THIRD PARTY LEGAL MORTGAGE
. relatingto

. Wayside and Waverley, Pilgrims Lane, Whitstable, Kent, CTS 3AP
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IMPORTANT NOTICE

~ THIS 15 AN IMPORTANT LEGAL DOCUMENT WHICH CREATES LEGALLY BINDING OBLIGATIONS ON _
- YOU. YOU ARE RECOMIMIENDED TO OBTAIN LEGAL ADVICE BEFORE SIGNINGIT

LAND REGISTRY

LAND REGISTRATION ACT 2002

_ Adﬁiﬁisﬁrati?e Area: S Keht.teunty Councl
' Title Number: L TTB4257 | | |
| Property; | . _.'Wayside and Wévez‘i'ey, P?!gri&g Lahe, Whitétab!é, Kent;.CfS QAP -
© maspEEDismadean - LAT  Oiiher D BT
BETWEEN | | . |

{1) NQVEL'HQMES.(QRQV'EWAY?!;EMETEQ a é’ampan*{ registered in Engiand and Wéies under number _
12216234 and having its registered office at 424 Margate Road, Ramsgate, United Kingdom, CT12
o 65) ("Chargor”}; and
- {2} HAMPSHIRE TRUST BANK PLC registered in England and Wales with company number 04311315 and
whose registered office is at 55 Bishopsgate, London ECZN 3AS {"Chargee”)

CITIS AGREED

1 Dedinitions and Interoratation

L D

Unless otherwise defined in this deed or the context otherwise reguires, terms defined in the Standard .

Conditions shall have the same meaning in this deed, In addition, the following definitions apply in this deed: -
“1.1.1 "Borrower” means NOVEL HOMES (DROVEWAY) LIMITED

1.1.7  "Charged Property” means all the assets, property and undertaking for the time being subjecttoany
Security created by this deed {and references to the Charged Property shall include references to any

part thereot);

1323 "Costs" means all costs charges expenses taxes and liabilities of any kind including without limitation -
costs and damages in connection with litigation profassional fees disbursements and any VAT

charged on Costs which the Chargee or any Receiver may charge or incur;

114 "Dangerous Substances” means any radicactive emissions, noise, any natural of artificial .sui)s'tance' :
- {whether in the form of a solid, liguid, gas or vapour) the generation, transportation, storage,
treatment, use or disposat of which {whether alone or in combination with any other substance)
including {without limitation) any controlled, special, hazardous, toxic, radicactive or dangerous
substance or wasie, gives rise to a risk of causing harm to man or any other living organism ar
damaging the Environment or public health or welfare;

g\{erggonjr) . . - . N e ) .. . -. . . .- . E . Pagqu‘{Sl



LLE . "Delegale” means any person appointed by the Chargee or any Receiver under clause 18 and any

persen appointed as atiorney of the Chargee, Recelver or Delegate;

1.1'..55 Enviropment” means humans, animals, plants and all other living organisms iﬂcéud?ng ec'eé{:}gicai
. systems of which they form part and all, or any of, the following media, namely air {induding, without
-Hmitation, air within patural or man-made structures, whether above or below ground), water
{including, without limitation, tervitorial, coastal and inland waters, water under or within land and

water in drains and sewers), and land (ncluding, without limitation, surface and sub-surface soil] or

systems supporied by those media;

117 "Environmental Law" means all applicahle Saws,. statutes, 'reguiaﬁa}ns;'éécondargf'Eeg%siatisn, bye-
' -laws, commoen law, directives, treaties and other measures, Judgments and decisions of any court or

tribunal, codes of practice, circulars and guidance notes in so far as they relate to or apply to the
Environment, the condiions of the work place or the generation, transportation, storage, trestment

- or disposal of Dangerous Substances;
- 118 . "Environmental Licence’ means any authorisation, permit or licence necessary under Environmental
Law in respect of any of the Charzed Property; '

118 "Event of Default” has the meaning given to that expression in the Standard Conditions incorporated E

~into the Facility Letter;

it
b
Jeush
=

"Facifity Letter” means the facility letter dated 14% Juné 2019 betwsen the Borrower and the

Chargee for the provision of the loan fadiiities secured by this deed

1111 “insurance Policy” means each contract or policy of insurance effected or maintained by {or on behalf

of} the Chargor from time to time in respect of the Property pursuart to the Finance Documents;
< 1.1,12 T ULPA 1825 means the Law of Property Act 1925;

1113 "Planning Acts” means the Town and Country Planning Act 1§§C, ﬁ"se Pi.anﬁmg fisted Bui!ds’:’zg#and _
Conservation Areas) Act 1990, the Planning [Hazardous Substances) Act 1990, the Planning
{Consequential Provisions) Act 1980, the Planning and Compensation Act 1991, the Planning Act

- 2008, any regulations made pursuant o any of the foregoing and any other legisiation of a similar

_ nature;

1118 “Property” meahs the frechald or leasehold ;ﬁrcpwtx; {whether registered or unregistered) owned

_ by the Chargor described in Schedule 1;

“1.1.15  "Receiver means a receiver or a receiver and manager of any or all of the Charged Property and/or

- as defined in section 29 of the Insolvency Act 1886;

 "Rental income" means all amounts paid or payable to or for the account of the 'Chérge‘r” in .

"y
Y
b
P

connection with the letting, licence or grant of other rights of use or gocupation of all or any part of
the Property from time o Hme;
1.51.37 "Secured Liabiities” means all ;}?esen‘{ and future maonies, obligations and liabilities of cither the

- Borrower or the Chargor {or any of them} to the Chargee, whether actual or contingent and whether o

~owed jointhy or severally, as principal or surety or in any other capacity;

™
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(1.1.38 "Security” means any mortgage, charge {whether fixed or floating, legal or equitable), pledge, tien,
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;

1119 "Security Period” means the period starting on the date of this deed and ending on the date onwhich
' ‘the Chargee is satisfied that all the Secured Liabilities have been uneenditionally and irrevocably paid -

~ and discharged in full and no further Secured Liabilities are capable of belng outstanding: and

. - 1.1.20 "Standard Conditions” means the standard terms and conditions of the Chargee incorporated into’

the Facility Letter, as amended from time to Hime;
1.1.21 _ "WAT" means value added Tax,
CLE Indseprsiation
C L2 inthis deed, uni.e'ss.é.s.:b.htrér'y in'diaé'tién..appéars.m t.he context t}therwésé requires, an.y reference in
this dead to:
{2} aclause or 'scheduie istoa ciai..és;e' of or 'scheduie to, this deed;

(b} & "person” shall include a3 reference to an individual, 'i"irm.,:m'rnpany; ccﬁr;ﬁoration;
parinership, unincorporated body of persons, government, state or agency of a state or any _ .
assoclation, trust, joint venture or consortium (whether or not having separate legal

- personaiityd;

¢} one gender shall include a reference to the other genders;

] a party and the Borrower shall include that party’s or the Borrower's sus:'cessdra, permitted
© assigns and permitted transferees and this deed shall be binding on, and enure to the benefit
of, the parties 1o this deed and their respective personal representatives, SuCCessors, _'

permitted assigns and permitted transferees;

(e} astatute ar statutory provision is a reference 1o it as amendsd, extended or re-enacted from
" time to time and shall incdlude all subordinate legislation made from time o time under that _

o statute or statutory provision;

R - "this deed” {or any provision of it} or 1o any other docurnent referrad to in this deed is a

. reference to this deed, that provision or such other document as amended from time to time; -

g} . any words following the terms "including”, "include”, or any simitar expression shail be

_ construed as illustrative and shall not limit the words preceding those terms in any way;

ok an "amendment” includes a novation, re-enactment, supplement or wvariation {and

"amended” shall be construed accordingly);

{iy ~ "assets” includes present and future properties, undertakings, revenues, rights and henefits .

of every description;

i} - an "authorisation” includes an approval, authorisation, consent, exemption, filing, licence,

. notarisation, regisiration and resolution:

iversion 1y . B e L : . Pegafiof3l .



ik} a2 "regulation” includes any regulation, ruie, official directive, request or guideline {whether .
or not having the force of law) of any governmental, inter-governmental or supranationa!
body, agency, department or regulatory, self-regulatory or other authority or organisation; .
and '
Y "Secured Liabilities" iht!udésbbiigations'ara'd liabilities which would be i’reé{ed as suich but |
- for the liquidation, administration, dissolution or bankruptoy of or similar event affecting the

: Chargor or the Borrower {or any of them],

: .1.}:.2 Clause and schedule headings are for convenience only and shall not affect the intergretationof this
dead.

1.2.3  Anocbligation in this deed on a party not to do something shall include an dbligation not to atiow that -

- thing 1o be done.

12.4 i two or more persons are included in the expressions “Chargor” and/or "Borrower” then the use in -
 this deed of the word “Chargor” and/or "Borrower” shall be deemed to refer to such persons both
together and separately and the obligations and liabilities of such persons under this deed shall be

joint and several.

CL2LIf the Chargse considers that an amount paid by the Borrower of the Chargor ini respect of the
Secured Liabilities s capable of being avoided or otherwise set aside on the Hoquidation,
_ administration or bankruptey of the Borrower or the Chargor or otherwise, then that amount shall

not be considered to have been irrevocably paid for the purposes of this deed.

_' 1.2.6  For the purposes of section 2 of the Law of Property (Miscellaneous Provisions) A.ct 193'9_, thé terms
of the Facility Lelter, the Standard Conditions and anv document incorporated in the same and of

" any side letters between any parties in relation to the Facility Letter are incorporated into this deed. '

- A person who is not a party to this deed shall have no right under the Contracts (Rights of Third Parties) Act

1899 to enforce or enjoy the benefit of any term of this deed,

—y ~

TG ey

o

Covenant to pay

The Chargor shall, on demand, pay io t.h'e.Cha'rgeie' and discharge the Secured Liabilities when the\,r. fall due -

" for payment or discharge.

gl interost

Any amount which is not pﬁaéd uhder this deed when s.:i.u‘e, or which becomes due for payment following the
ocourrence of an Event of Default, shall hear Interest (both before and after judgment and pavable on
demand} from the due date until the date on which such amount is unconditionally and irrevocably paid and

- discharged in full on a dally basis at the Interest Rate from time to time. Interest shall be compounded in

accordance with the Facility Letter or otherwise at such intervals as the Chargee considers appropriate.

Moture of Seourity
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srab matiors

All Security and dispositions created or made by or pursuant to this deed are created or made:
311 infaveur of the Chargee;

1.2 with full title guarantee in dccordande with the Law of Prépert\/ {Misaéﬂaneous Provisions) Act 1994;

L

“and

2.1.3 - as continuing secrity for payment of the Secured Liabilities,

5.2 henurhy invespent of the Provesty
Areference in this deed to a charge or mortgage of or over the Property includes:

321 &l bulldings and fixtures and fittings {including trade and tenant’s fixtures and ﬁﬁings} and fixed p!ént -

and machinery that are situated on or form part of the Property al any time;

2.2 the proceeds of the sale of any part of the Property and any other monies paid of payable in respect
“of or in connection with the Property;
3.2.2  the benefit of any covenants for titie given, or entered into, b\} any predecessor in title of the Chargor
- in respect of the Property and any monies pald or pavable in respect of those covenants: and
3224 all rights under any licence, agreement for sale or agreement for lgase in respect of the Property.
i L ity
AT - Legal modlage and fied chargss

' The'Charger charges all of iis present and fut'ure'righ't, title and interest in and to the foi%éw{ng assets:
4.1.1 by way of first iegal mortgage, the Property; and

4,12 by way of first fixad charge, all ts rights in each Insurance Policy, indluding all claims, the proceeds of

" all claims and al returns of premiums in connection with each Insurance Policy;

" 4.1.3 by way of first fixed charge, the Rental Income and the benefit of any guarantee or security in respect . .

of the Rental Income to the exient not effectively assigned under clause 4.2;

.34 by way of first fixed charge, the benefit of all sgreements relating to the Chargéd Prapert\;'and other
- documents to which the Chargor is a party or which are in its favour or of which it has the benefit - '
relating to any letting, development, sale, purchase, use or the operation of the Charged Property or _ '_ .

- otherwise relating to the Charged Property);

by way of first fixed charge, the goodwill of the business or undertaking (if any) carried on at the

fo
e
i1

Property; and

3,16 by way of first fixed charge; all authorisations (statutory or otherwise} held or requiréd in connection
- with the Chargor's business or the use of any Charged Property, and all rights in connection with

them,

(ersion 1) e e T . Pegegof3l



421 The Chargor assigns to the Chargee ab‘;giuté!y'{subject o a provizo for reassignment on irrevecable .

' redemption), all of its present and future right, title and interest in and fo;

- a) each Insurance Polisy, including ol clalms, the proceeds of all claims-and all returns of

3

oremiums relating to each insurance Policy; and

. ip) the Rental Income and the benefit of any guarantee ar security in respect of the Rental

income; and
{c} -~ any compensation of other payment receivable in réspect of the Property.

2 To the extent that any asset assigned under clause 4.2.44a} is not assignable, the assignment which

S
]

that clause purports to effect shall operate as an assignment of all present and future rights and

- claims of the Chargor to any proceeds of each such nsurance Policy.

. 4,2.3 Nothing in this clause 4.2 shall constitute the Chargee as mortgagee in possession.

51 - immediately upon execution of this deed and émmediéteéy L@Qn the ﬂhtaé.ning ofany !n$QEanté Poii«:\} L
if after the date of this deed, the Chargor shall give notice to the relevant insurers of the assignment _
of the Chargor's rights and interast in and under each Insurance Policy {including the proceeds of any
claims under that Insurance Paolicy) under this deed and procure that each addressee of such notice
promptly provides an acknowledgement of that notice to the Chargee, in 2ach case In such form as _

the Chargee may require.

5.2 © Immediately upon executioh of ‘this dééd, the Chargor shall gi’ye"ncs‘tice't@ the bank, financial
institution or other person {excluding the Chargee} with whom the Chargor has a bank account {into '
which the Rental Income is to be paid) of the charging to the Charges of the Chargor's rights and
interests in such bank account and procure that each addressee of such notice promptly provides an

- acknowiedgement of that notice to the Chargee, in each case in such form as the Chargee may

reguire,

5.3 !mmediaté}y up'oh the otcurrence of an Event of Default or otherwise up'can thé'.Charg'eﬁ's request, '
 the Chargor shall give notice to the relavant tenant, guarantor or surety of the assignment under this
deed of the Chargor's rights and interest 1o the Rental Income and each guarantee or security in
-respect of the Rental Income and procure that each addressee of such notice promptly provides an

acknowiedgement of that notice 1o the Chargee, in gach case in such form as the Chargee may

reguire,

The Chargor consents to an application being made by.tﬁe Charges to the Land Registrar for the fﬁliowing. :

restriction 1o be reglstered against its title to the Property:

“Mo disposition of the registered estate by the proprietor of the registered sstate, or by the

proprietor of any registered charge Is to be registered without a written consent signed by the

(Version 1) o S e . Sl i Fage 9 of 31



praprietor for the time being of the charge dated in favour -of

Hampshire Trust Bank ple referved to in the charges register of their conveyancer.”

if the title to the Property is not registeréd at HM Land Registry, the Chargcr shall ensure that no ;ﬁerécn
{other than itself) shall be registered under the Land Registration Act 2002 as the proprietor of sli or any part -

. of the Pronerty, without the prior written consent of the Chargee.

Whetﬁe; or not title to the Property is registered at HM tand Registry, if a'm,f caution against first registrafiic'm

or any notice {whether agreed or unilateral) is registered against the Chargor's title to the Property, the

_ Chargor shall immediately provide the Chargee with full particulars of the circumstances relating 1o such
* caution or notice. If such caution or notice was registered 1o protect a purported interest the creation of '
which is not permitted under this deed, the Chargor shall immediately, and at its own expense, take such
-steps as the Chargee may require to ensure that the caution or notice, as applicable, s withdrawn or -

" cancelled.

6.5 The covenants set out in Sections 3{1}, A2V and 5(2} of the Law of Property {Misaeiianeéus Provisions} -
Act 1994 will not extend to this Security,

ERITe

The security constituted by this deed shall remain in full force andt effect as a continuing sétuﬁré{y for the
Secured Uabilities, despite any settlement of account, or intermediate payment, or other matter or thing,

unless and until the Chargee discharges this deed in writing.

11 ety

. The security constiuied by this deed shall be in addition 10, 'and'indéﬁendeh‘f t:i a'hy" other s'@cur?ty ot
- guarantee that the Chargee may hold for any of the Secured Liabilities at any time. No prior security held by -
" the Charges over the whole or any part of the Charged Property shall merge in the security cregted by this

deed,

ot and Th

shaiged

) The Chargor's liability under this deed in respect of any of the Ses'u'red Liabifities shall not b.e _
discharged, prajudiced or affected by: '

21.1 any intermediate payment, settiement of account or discharge in whole or in part of the
Secured Liabilities;

2.1.2  any variation, extension, discharge, cemwomise,'deaﬁng with, exchange or fenewal of an\g
- right or remedy which the Chargee may now or after the date of this deed have from or

L Vargion 1) Co Page 19 of 31



against the Borrower, the Mortgagor or any ather person in connection with the Secured
Liabilities;
2.1.2 . any act or omission by the Chargee or any other person in taking up, perfecting or enforcing

- any Security, indemnity, or guaraniee from or against the Borrower, the Maortgagor or any
" other person;

2.4 any termination, amendment, variation, novation, replacement or supplement of or to any .
of the Secured Liabilitles 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;

S L5 any grant of time, indulgence, walver or cancession 1o the Borrower, the Mortgagor or any
_ other person:

C3L6 0 any insolvency, hankruptoy, liguidation, administration, winding-up, incapacity, limitation; _
disability, the discharge by operation of law, or any change In the constitution, name or style
. of the Borrower, the Mortgagor or any other persen;

217 any invalidity, iHegality, unenforceability, irregularity or- frustration of any actua! or
 purporied obligation of, or Security held from, the Borrower, the Mortgagor or any other
parson in connection with the Secured Liabilitles;

218 any caim or enforcement of payment from the Borrower, the Mortgagor or any other -
persomn; or
812 any other act or omission which would not have discharged or affected the liability of the'

Mortgagor had it been 3 principal debtor or by anything done or omitted by any person
which, but for this provision, might operate to exonerate or discharge the Mortgagor or
otherwize reduce or extinguish its liability under this deed.

fiale rennurse
* The Chiargor waives any right it may have to require the Charzee
8.2.1 totake anyaction or obiain judgment in sny court againét the Borrower or a'ny other person;

8.2.2 -to make or file any claim in a bankruptoy, liguidation, administration or ~insolvency of the
Barrower or any other parson; or '

8.2.3 tomake demand, enforce or seek to enfdrce any claim, right or remedy against the Borrower |
~or any other person,

" before enforcing this deed against the Chafgor. .

B3 Norecorsnotition

- The Chargor warrants to the Chargee that it has not taken or received, and shall not take, exercise or receive
* the benefit of any Rights from or against the Borrower or his or her trustee in hankruptcy or any other person

. in connection with any liability of, or payment by, the Chargor under this deed but:

83,1 ifanyof the Rights is taken, exercised or received by the Chargor, those Rights and ali monies -
- atany time received or held in respect of those Rights shall be held by the Chargor on trust for the Chargee

- for application in or towards the discharge of the Secured Lisbilities under this deed; and

832  ondemand by the Chargee, the Chargor shall promptly transfer, assign or pay to tHe Chérgeé _

_all Rights and all monies from time to Yime held on trust for the Chargee under this clause 8.3.
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L
o

The Charger makes the representations and warranties referred to in the Finance Documents and as set out
fry this clause 8.3 to the Chargee on the date of this deed, ol of which 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,

~The Chargor is the sole legat and beneficial éwner of theCharged Property and has gaoﬁéndmarkéiab!e title

G the Property.

94 Nod

* The Charged Property is free from any Setuﬁty and from all athér righ{s exercisable by third parties {including -
Habilities imposed and rights conferred by or under any enactment or faw) other than the Sacurity created _
©ry this deed,

e Mo acbversd claims

- The Chargor has not received, or égknowiedged notice of, any advérse claim by a‘ny' pe{'sbn inrespectofthe -

Charged Proparty or any interest in it

05 Ko advus

- There are no covenants, agreements, reservations, conditions, interests, rights or other matters whatever

that materially and adversely affect the Charged Property.

e

ERT Mo brosoh of lwes

. There is no breach of any law or regulation that'matériaé%y énd adversely affects the Charded Property. B

9 Noing

Mo facility necessary for the enioyment and use of the Charged Property is subject to terms entitling any

- person to terminate or curtall its use.

9.8 Mo overriding inter
L]

MNothing has arisen, has hean created or is subsisting that wauld be an overriding interest in the Property.

R Mo probibitions or by

There is no prohibition on the Chargor assigning its ra’ght& Eﬁ'ény of the Charged Property referred to inclause
~4.2 and the entry Inte of this deed by the Chargor does not and will not constitute a breach of any policy,

agreement, document, instrument or obligation binding on the Chargor or its assets,

8,00 Crvironmentan compliorge

The Chargor has, at all times, complied in all material respects with all ag&p?iéabie Environmental Law and

" Emvironmental Licences.

CRAL dnformation
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Allwritten information supglied by the Chargor or on its behalf in connection with the Property {including,

- without limitation, any valuation of it or information as to the ocoupational arrangements of the Property),

- was true, accurate and complete in all material respects &t its date (if any} or at the date on which it was

provided, and nothing has occurred since the date such information was supplied and the date of this deed

which is reasonably Hkely to adversely affect any valuation relied upon by the Chargee in connection with the
Facility Letter.

BLZ O Awvoidance of shourity

Mo Security expressed to be created under this desd is liable to be avoided, or otherwise set aside, on the -
Miguidation, administration or bankrupteoy of the Chargor or otherwise,

T Enforcesble secorily

This deed constitutes and will constitute the legal, valid, binding amﬁ ehfarseab!e ﬂb!igéﬁons of the Chargor

and is and will continue to be effective security over the Charged Property in accordance with its {arms.

osal restrictions .

Tl

‘The Chargor shall not at any time, except with the prior written consent of the Chargée‘:.
1011 create, purpert to create or permit to subsist any Security on, or inrelation to, any Charged Preper‘e?; o

10.1.2  sell, assign, transfer, part with possession of or otherwise dispose of in any manner {or purportto do

s0) ali or any part of, or any interest in, the Charged Property; or

10.1.3 createor grant {or purport to create or grant) any interest in the Charged Property in favour of a third

party.

AV

~ The Chargor shall not do, or permit to be done, 'a'n‘,f act or thing that would or might dépr'eciate,, jeopardise
of otherwise prejudice the security held by the Chargee or materially diminish the value of any of the Charged

Property or the effectiveness of the security created by this deed.

CHLE Y The Chargor shall not, use or permit the Charged Property 1o be used i.n'a'n? Qfay contrary to law..
. 10.3.2 The Chargor shall:

“ia) comply with the requiréments of any law or regu!ati’on reia‘éing to ar affecting the Charged '
Frogerty or the use of it or any part of i
b} obtain, and promptly renew from time o time, and 'e:e:jmp!i;' with the terms of all
authorisations that are required in connection with the Charged Property or its use or that

are necessary to preserve, maintaln or renew any Charged Property; and

{e) - promptly effect any maintenance, modifications, alterations or repairs to be effected onor
in connection with the Charged Property that are required 1o be made by it under any law or

" regutation.
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The {fhargor shall procure the prompt observance and performance by the relevant counterparty to any
agreement or arrangement with the Chargor and forming part of the Charged Property of the covenants and
other obligations Imposed on such counterparty, and 1o enforce any rights and institute, continue or defend

. any proceedings relating to any of the Charged Property that the Chargee may require from time to time.

105 Movios of misreprs

- The Chargor shall, promptly on becoming aware of any of the same, give the Chargee notice in writingof any
- rgpresentation or warranty set out in this deed that is incorrect or misleading in any material respect whan

made or deemed 1o be repeated, and any breach of any covenant set aut in this deed.
e Nie documents

The Chargor shall, on the éxecu*:i'@n of this..deed, deposit with the Chargéé and the Chargee shall, for the
- duration of this tead, be entitled to hold each Insurance Policy and all deeds and documents of title relating
o the Charged Froperty that are in the possession or control of the Chavgor {and if these are not within the
. possession and/for controt of the Chargor, the Chargor underiakes to obtain possession of all such desds and C
documents of titlel.

1

covenanis

L0 Froperty mana

The Chargor shall diligently manage or pﬁ’oéu?é the managemént of the Property in accordance with the -
- principles of good estate management and promytly notify the Chargee of any material default by any lessee

or other occupier of the Property.

7 e gt T g i g o e e b e e g vy s e o
Fepalr and mabntenanos

- The Chargor shall keep all premises, and fixtires and féttingé on the Property, in good and substant’iéf repaif _ .
and condition twhich shall includs, without prejudice to the generality of thiz clause, such repair and -
condition as to enable the Property to be let in accordance with alt applicable laws and regulations) and shall .

keep all premises adequately and properly painted and decorated and replace any fixtures and fittings which S

have become worn out of otherwise unfit for use with others of a like nature and anual value,

The Cﬁa'rgor shall not, without the p.riar written consent of the Ch‘ar.g.ee {uniess péfrﬁi‘cted specifically hy the

. Facility Letter] make or permit 1o be made any alterations to the Property {including, without limitation, any -
demelition of any part of any Property} or sever or remove or permit to he severed or removed any of its
fixtures or fittings {except 10 make any necessary repairs or renew or replace the same in accordance with
clauses 11.1 and 11.2). The Chargor shall promptly give notice 1o the Chargee if the premises or fixtures or
fittings forming part of the Property are destroyed or damaged,

ftions

" The Chargor shali not, without the prior written consent of the Chargee, make or pe%mit' others to make any )

application for planning permission or development consent in respact of the Property or carry out or permit
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or suffer 1o be carried out on the Property any development {as defined in each of the Town and Country
Planning Act 1990 or otherwise under or pursuant To the Planning Acts or change or permit or sufferto he -

changed the use of the Property in any way,
i1 Planning

The Chargor shall corﬁpiy in all res@eéié with the Planning Acts and all Iiﬁehces'consénts; permissions or

conditions granted or imposed thereunder and notto enter inte, or agree 1o enter into, any agreement under |
“section 106 of the Town and Country Flanning Act 1990 or section 33 of the Local Government (Miscellaneous
. Provisions) Act 1987 or section 38 of the Highways Act 1980 or any similar Act without the prior written
~consent of the Chargee.

o Proporiy

1.

The Charger shall not, without the prior written consent of the Chargee or unless the same is done bywayof | b

letting of the Property within the terms expressly permitted by the Facility Letter:

11.58.1 grant any licence or tenancy affecting the whole or any part of the Property, or exercise the statutary
powers of ieasing or of accepting surrenders under section 99 or section 100 of the LPA 1925 {or
agree to grant any such licence or tenandy, or agree to exercise the statutory powers of leasing or of

accepting surrenders under section 99 or section 100 of the LPA 1925

_ 11.6.2 - in any other way dispose of, accent the surrender of, surrender or create any iega!'or' equitable estate
- of interast in the whole or any part of the Property [or agree to dispose of, accept the surrender of,

surrender or create any legal or equitable estate or interest in the whole or any part of the Property);
-11.6.3 let any persan into occupation of or share occupation of the whole or any part of the Property; or

-11.84 grant any consent or licence under any lease ar licence affecting the Property,

The Chargor shail not, without the priorwritten consent of the Cha'r'g'ee; enter into any onerous or restrictive
obligations affecting the whole or any part of the Property or create or permit to arise any overriding interest,

- easement or right whatever in or over the whole or any par of the Property,

118 Fropri

- The Chargor shall procure that no persoen shall become entitled to assert .any'pmprietairyér other like E‘ig%ﬁt

oy interest over the whale or any part of the Property, without the prior written consent of the Chargee.
118 domplisnes wih and enforosment of covenants

. The Chargor shall observe and perform all covenants, stipulations and cenditions to which the Property, or
- the use of it, is or may be subject and produce to the Charges on demand evidence sufficient to satisfy the
Chargee acting reasonably that those covenants, stipulations and conditions have been observed and
performed. The Chargor shall ditigently enforce all covenants, stipulations and conditions benefiting the

Property and shall not (and shall not agree to} waive, release or vary any of the same,
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The Chargor shall:

C11 30 1 give full pbrticu?ars to the Chargee of any notice, order, direction, designation, resolufion,
application, requlrement or proposal given or made by any public or local body or authority {3 Netice) '
- that specifically applies to the Property, or to the lecality in which it is situated, within seven days

- after becoming aware of the relevant Notice; and

- 11.10.2 4 the Chargee so requires) immediataly, and at the cost of the C%ﬁarg@r, take all necessary stepsto
comply with any Notice, and make, or join with the Chargee in making, any abjections or .

representations in respect of that Notice that the Chargee may reasonably require.

FLAL . Payment of rent and

" The Chargor shall duly and punctually pay {or, where app!icab%e, pr‘dcur’e payment of the same) all rents due
from time to time in respect of Property held under a lease and all charges, rates, taxes, duties, assessments

- and other outgoings relating to or imposed upon the Property or on iis occupler.

R

11321 The Chargor shall, if the Pmpar’cy is subject to occupational leases or Eicenc'e's',' impiément any
upwards rent review provisions and shall not, without the prior written consent of the Chargse {not -
to be unreasonably withheld}, agree 1o any change in rent to less than the open market renial value

" of the relevant part of the Property.

11.32 2 The Chargor shall not, without the pi’ier written consent of the Chargee {not {o be Qnreasenabiy .
withheld), if the Property is leasehold, agree to any change in the rent pavable under the lease in '
excess of the open market remial value and shall only agree to any upwards rent review in accordance -

with the terms of the lease.
CALIE Bevdrosemant

‘The Chargor shall in 'réspect of the Propert\; e:ompi'\;'wé{h all the reguirements of Enif.irénrﬁentai Law and
ohbtain and comply with all Environmental Licences. The Chargor shall, in addition, give full particulars to the
Chargee of any claim, notice or other communication served on it in raspect of any modification, suspension

~or revocation of any Envirenmental Licence or any alleged breach of any Environmental Law, in each case

relating to the Property.
CLEIA Conduct of uginess on Property

The Chargor shall carry on its trade and husiness on those parts (if aréy) of the Property as are used for the
- purposes of trade or business In accordance with the standards of good managerment from time to time

current in such trade or business and in compliance with all applicable law..

“The Chargor shall pérmét theéhargee‘ and snwy Receiver and any person a;f}pc&'im:ed by either of them to enter _'

- on and Inspect the Property on reasonable prior notice,
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The Chargor shall not, without the prior written consent of the Chargee, exarcise any VAT option to tax in
“relation to the Property or revoke any VAT option to tax exercised, and disclosed 1o the Chargee in writing, -
hefore the date of this deed. '

121 The Chargdr shall insure and keep insured {or whe%é; inthe case of én‘,? ieasehold property, insurance
is the responsibiiity of the landlord under the terms of the lease, either procure that the landiord
~insures and keeps insured or, if and to the extent that the landlord does not do so, itself insure and
keep insured) the Charged Property against loss or damage by fire, storm, tempest, flood,
- earthquake, lightening, explosion, impact, alrcraft and other aerial devices and articles dropped from |
them, riot, terrorism, civil commotion and malicious damage, bursting or overflowing of water tanks, '
 apparatus o pipes, subsidence and such other risks, perils and contingencies that would be insured
against by prudent persons acting in accordance with sound commercial practice or which the

Chargee may direct from time {0 time.

12.2 Any such insurance must be with an insurance company of underwriters and on stich térh’%s'as are
reasonably acceptable to the Chargee and must be for not less than the replacement value of the
relevant Charged Property {meaning in the case of any premises on the Property, the total cost of .
-entirely rebullding, refnstating or replacing the premises in the event of their being destroyed, .
together with architects’, surveyors’, engineers' and other professional fees and charges for .
demalition, site dearance and reinstatement) and loss of rents pavable by the tenants or other
~ occupiers of the Property for a period of at least three years, in each case subject to automatic index

- adjustment.

'1'2.3"'_ The Chargor shall, if requested by the Chargee, produce to theth‘arg’éé each policy, certificate or
cover note relating to any insurance required by clause 12 {or where, in the case of any leasehold
property, that insurance is effected by the landlord, such evidence of insurance as the Chargor is

- entitled to abtain from the landlord under the terms of the relevant lease).

124 The Chargor shall, if requested by the Chargee, procure that a note of the Chargee's interest is -
| endorsed upon each Insurance Policy maintained by it or any person on its behalf in accordance with -

clause 12 and the Chargee is named as first loss payee and that the terms of each such Insurance

~Policy require the insurer not to invalidate the policy as against the Chargee by reason of the act or |

default of any other joint or named insured and not to cancel it without giving at least 30 days’ prior

written notice to the Chargee.
12,5 The Chargor shall:
- 12.5.1 promptly pay all p'reméums' in respect of ‘each Insurance Policy and do all other things
necessary 1o keep that policy in full force and effect; and

12.5.2 ¥ the Chargee so reguires, give to the Chargee copies of the receipts for all premiums and
other pavments necessary for effecting and keeping up each Insurance Policy {or where, in
the case of leasehold property, insurance is effected by the landiord, such evidence of tha
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payment of premiums as the Chargor is entitled to obtzain from the landlord under the terms
 of the relevant fease).

- 12.6 . The Chargor shalt not do or omit to do, or permit to be done or omitted, any act or thing that may
Invalidate or otherwise prejudice any Insurance Policy. '

12.7 . Al monies payable under any insurance Policy at any time {whether er not the security constituted
oy this deed has become enforceabie) shall:

1270 bhe paid immediately to the Charges;

12.7.2 it they are not paid directly to the Chargee by the insﬁkers, be held, p’md?ng such pay:ﬁent,' :
by the Chargor as trustee of the same for the benefit of the Chargee; and

C127.3  atthe option of the Chargee, be applied in making good or recouping expenditure in respect
“of the loss or damage for which those monies are received or in, or towards, discharge or
reduction of the Secured Liabilities.

a R 5 U S S I L S
a3 Powers of the Chorges

Power toy rew

The Chargee shall be entitled ihﬁt shall n.o.t be obliged) to Femedy; atany time, a breach by the Ché'rgor.of-
any of its obligations contained in this deed and the Chargor irrevocably authorises the Chargee and its agents o
to do all things that are necessary or desirable for that purpose. Any monies expended by the Chargee in
remedying a breach by the Chargor of its obligations contained in this deed shall be reimbursed by the -
. Chargor to the Chargee on a full indemnity basis and shall carry interest in accordance with clause 20.1. In
remedying any breach in accordance with this clause 13.1, the Chargee, its agents and their respective -
officers, agents and employees shall be entitled to enter onto the Property and to take any action as the |
- Chargee may reasonably consider necessary or desirable induding, without limitation, carrying out any N

- repairs, other works or davelopment,

R Eeorrise
“The rights of the Cha#gee'iahdéf Clause 13.1 are without ﬁ}reja.sdiée to any other rights of the Chargee under
this deed. The exercise of any rights of the Chargee under this deed shall not make the Chargee fiable to

account as 3 morigagee in passession.

133 b

ws Receiver's po

- To the extent permitted by law, any right, po@er or discretion conferred by this deed on a Receiver r;n'sy, _
after the security constituted by this deed has become enforceable, be exercised by the Chargee in relation
- to any of the Charged Property whether or not it has taken possession of any Charged Property and without

“first appointing & Recelver or notwithstanding the appointment of a Receiver,

- For the purpose of, or pending, the. .cijis'r;harg.é of any of the Secured Liabiiitéés; the Chargee hﬁa‘g convert any )
monies received, recovered or realised by it under this deed {ncluding the proceeds of any previous -
conversion under this cause 13.4) from their existing currencies of denomination into any other currencies

 of denomination that the Chargee may consider necessary or desirable at such rate of exchange as the

Chargee chooses. Meither the Chargee nor any Receiver shall have any liability to the Chargor in respect of o
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- any loss resulting from any fluctuation in exchange rates: Mo payment to the Chargee (whether under any

- judgmant or court order or otherwise shall discharge the obligations or liabifity of the Chargor in respect of
which it was made uniess and until the Chargee shail have received payment in full in the currency in which '

- such abligations or Habllities was incurred and to the extent thal the amount of any such payment shall on
actual conversion into such currency fall short of such obligation or linhility expressed in that currency the -
Chargee shall have a further separate course of action against the Chargor and shall be entitled to enforce |

" the Security created by this deed to recover the amount of the shortfall.

o

CA%E New acrownnts

O the Charges recefves, ér is d.aemed m h.ave recei.v'ed, notice Df.ai'.!\f subsequent Sécurity af other intéreéﬁ,
' affecting all or part of the Charged Property, the Chargee may open a new account for the Chargor in the
' Chargee's books, Without prejudice to the Charges's right to combineg accounts, no money paid to the credit
of the Chargor in any such new account shall be appropriated towards, or have the effect of discharging, any
part of the Secured Liabilities. if the Chargee does not open a new account immediately on receipt of such
notice, or deemed notice, then unless the Chargee gives express written nofice to the contrary to the
* Chargor, ail payments made by the Chargor to the Chargee shall be treated as having been credited 1o a new '
" accounit of the Chargor and not as having been applied in reduction of the Secured Liabilities, as from the

time of receipt or deemed receipt of the relevani notice by the Chargee,

145

ifthe Chargee has more than one ¢count for the Chargor in it5 books, {he Chargee may at any time after the
security constituted by this deed has become enforceable or the Chargee has received, or is deermed o have
received, notice of any subseguent Security or other interest affecting alf or any part of the Charged Property,
transfer, without prior notice, all or any part of the balance standing to the credit of any account to any other

"~ account that may be in debit. After making any such transfer, the Chargee shall notify the Chargor of that

transfer.
157  Approprisgtion

‘To the ‘extent that the provisions of the Financial Collateral ﬁrrahgemehts”{!\!d.zj Reg.uia#iion's 2003 as
amended apply to the Charged Property the Chargee shall have the right to appropriate all or any part of that
'. Charged Property in or towards the payment or discharge of the Secured Liabilities. For this purpose a.
 commercially reasonable method of valuing the Charged Property shall be in the case of cash on account the

amount standing to the credit of that account together with accrued interast at the time of appropriation,

The security constituted by this deéd shall be immediately enforceable if an Event of Default acours, .

4 s
L

-_'The power of sale and other powers conferred by section 101 of the LPA 1925 {as varied or extended by this

deed) shall be immediately exercisable upon and at any time after the execution of this deed, but the Chargee
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shall not exercise such power of sale or other powers until the security constituted by this deed has become

enforceable under clause 14,1,

14 srvorosment

 A&fter the security has hecome enfdmea'bié, the Chargee nﬁéy in its absolute discretion enforce all or any part '
of that security at the times, in the manner and on the terms it thinks fit, and take possession of and hold or

Cdispose of all or any part of the Charged Property.

" The Security created by or pursuant to this deed shall be cumulative in addition to and independent of every'
other Security which the Chargee may at any time hoid for the Secured Uabilities or any other obligations or
any rights powers and remedies provided by law or enactment. No prior Security held by the Chargee over

the whole or any part of the Charged Property shall merge into the Security constituted by this desd.
P

Sy Angsnentent

The Sécur'sty created by or pursuant to this deed shall not be prejudiced by an%; s}nénforceabiiiw or invaléd?’t\;
. ofany other agreement or document or by any time or indulgence granted to the Chargor or any other person -

by the Chargee or by any other thing which might otherwise prejudice that Security.

AR Genend

For the purposes of all powers implied by s‘tatme, the Secured Liabilities are deemed to have become due
and payable on the date of this deed. Section 102 of the LPA 1925 does not apply to the securily constituted
by this deed,

15.2

The statutory powers of leasing and accepting surrenders conferred on mortgagees under the LPA 1925 and
by any other stalute are extended so as to authorise the Chargee and any Receiver, at any time after the -
- security constituted by this deed has become enforceable, whether in its own name or in that of the Chargor,
to grant a lease or agreement for lease, accept surrenders of leases, or grant any option in respect of the
“whole or any part of the Property with whatever rights relating to other parts of it, in each case, whether or '
~ not at a premium and containing such covenants on the part of the Chargor and on such terms and conditions
{including the payment of maney to a lesses or tenant on a surrender} as the Chargee or Recelver thinks fif, _

- without the need to comply with any of the restriciions imposed by sections 99 and 100 of the LPA 1925,

ton of prior Zsoudty

<At any time after the Security has become enfomaéb!@., the Chargee may:
' 13.2.1 redeem any prior Security against the Charged Property; andfor
15.3.2 procure the transfer of that Security to itself; and/or

15.3.3 - settle and pass the accounts of the holdar of any pricr Security and any' accounts so settled and

passed shall be conclusive and binding on the Chargor.
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All principal, interest, costs, charges and expenses of and incidental to any such redemption and/or transfer

shall be paid by the Chargor to the Chargee on demand.

CihA Fromechion

© Mo person {including a purchasear) dealing with the Cha?gee, Ay Receiver of Dé!egate will be concerned to

- enguire:

15.4.1 whether the Secured Liabilities have biecome dug or payable;

81

C 1542 whether any power the Chargee, a Receiver or Delegate is purporting to éxercise has become |

exarcisable oris properly exercisable; or
1543 how any money paid to the Chargee, any Receiver or any Delegate is to be applied.

T #
PN ]

Each Recelver and the Chérgee’ is entitied to all the rights, g'}@\}vers} privileges and immunities conferred by

_the LPA 1825 on mortgagees and recelvers.

156 MNelahilly as mon

 Meither the Chargee, any Receiver nor any Delegate shall be liabie to account as mmﬁgagee in possession in
respect of all or any of the Charged Property, nor shall any of them be liable for any loss on realisation of, or
for any neglect or default of any nature in connection with, all or any of the Charged Property for which a

muortgages in possession might be liable as such,

AT Relingu

N8 S SERAT

ifthe Chargee, any Receiver or De§egéﬁ;e enters into or takes possé:ssibn of the 'Cha'rg'ed Property, it or e rﬁay '

at any time relinguish possession,

The receipt of the Chargee or any Receiver or Déiegate shall be a conclusive dischargs to 3 purchaser ang, in -
making any sale or other disposal of any of the Charged Property or in making any acquisition in the exercise
- of their respective powers, the Chargee, every Receiver and Delegate may do so for any consideration, in any

“manner and on any terms that i or he thinks fit,

10

The Chérgee may store and dispose of any goods and chattels of the Chargor not heing fivturas ‘f{}rming pa.r't'
of the Property and which are located at the Property on the Chargor's behalf and at the Chargor's cost. The
" Chargee will do 30 as agent of the Chargor and shall not be entitled to any procesds of the sale of the said

goods or chattels nor have any security interest in tham.

- The Chargee shall, In addition to its others powers at law or under this Deed, have the rights and powers of

2 Recejver as set out in Clause 17.2-17.21.
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At any time after the security constituted by this deed has become enforceable, or at the request of the
Chargor, the Chargee may, without further notice, appoint by way of deed, or otherwise in writing, any one -
~or more person or persons o be a Receiver of all or any part of the Charged Property or appoint any other

“person as an additional Recelver or appoint one or more persons to be an administrator of the Chargor.

N L i Femoval

. The Chargee may, without further notice {subject o section 45 of the insolvency Act 1986, from time to
-time, by way of deed, or otherwise in writing, remove any Recelver appointed by it and may, whenever it
thinks fit, appeint a new Receiver in the place of any Receiver whose appointment may for any reason have

“terminated,
16,2 Remineration

.The Chargee may fix the remuneration of any Receiver appointed iéy it without the restrictions confained in )
section 108 of the LPA 1925 and the remuneration of the Recelver shall be a debt secured by this deed, to . -

. the extent not ptherwise discharged,

ed  Power ol sppoiniment additonali o

" The power to appoint a Receiver conferred by this deed shall be in addition to al statutory and other powers
of the Chargee under the insolvency Act 1986, the LPA 1925 or otherwise, and shall be exercisable without = -

_the restrictions contained In sections 103 and 109 of the LPA 1925 or otherwise,

185 Powsrof appoln

. The p.s::'wer to appoint a Recelver (whether conferred by this deed or by stamte} shall be, and réma%h,' '
- exercisable by the Chargee despite any prior appointment in respaect of ail or any part of the Charged

Property,

BRI

Any Receiver appointed by the Cha’rgeé unde? this deed shall be the égen{ of the Chargof and the Charger'_ -
B shall be solely responsibie for the contracts, engagements, acts, omissions, defaulls, losses and remunaration

of that Receiver and for Habifities incurred by that Receiver. The agency of each Receiver shall continue until

the Chargor goes into liquidation and after that the Receiver shall act as principat and shall not become the _

agent of the Charges.

1y Powers of Be

C1T1LL  Any Recelver appointed by the Chargee under this deed s'h'aﬂ, in addition to the powers conferred on .

him by statute, have the powers set out in clause 17.2 1o clause 17,21

17.1.2 i there is more than one Receiver holding office at the same time, each Racelver may {unless the
document appeinting him states otherwise) exercise all of the powers conferred on 2 Receiver under

* - this deed individually and to the exclusion of anvy other Receiver.
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17.1.2  Any exercise by a Receiver of any of the powers given by clause 17 may be an behalf of the Chargor,

the directors of the Chargor or himself,

- & Recelver may underiake or complete any works of régaé'r;.' alteration, building or development on the
Property and may apply for and maintain any planning permission, development consent, building regulation

approval or any other permission, consent or licence 1o carry out any of the same,

172

EEALI LA A I I Hie RS AN

A Receiver may grant, vary or accept, surrenders of any leases or tenancies affecting the Property on any

terms and subject to any conditions that he thinks fit,

A Recelver may provide services and employ, or engage, any managers, officers; servants, contractors,
- workimen, agents, other personnel and professional advisers an any terms, and subject to any conditions,

that he thinks fit. A Receiver may discharge any such person or any such person appointed by the Chargor,

KU options Lo tax
A Receiver may exercise gr revoke any VAT aption to tax that he thinks fit, -

Hon

. A Receiver may charge and receive any sum by way of remuneration {in addition to all costs, charges and

expenses incurred by him} that the Chargee may prescribe or agree with him.

A Receiver may collect and get in the Charged' Prﬂ;:éérfy or én\g partof itin reﬁ?éd of which he is a'pp'oin'ted -
and make any demands and take any proceedings as may seem expediant for that purpose, and take

" possession of the Charged Property with like rights,

ER Y L A LY O
178 WMan SaEiness

A Receiver may cafry on, manage, develop, reconstruct, amalgamate or divarsify or concus in carryving on,
managing, developing, reconstructing, amalgamating or diversifying the business of the Chargor carried out E

_at the Property,

Privpary

i¥B 0 Dispose of 0

A Receiver may grant options and licentes over all or any part of the Charge'd. .Pm‘p'eé'ty,, graﬁt any other o
. intevest or vight over, sell, assign or lease {or concur in granting options and licences over all or any part of
the Charged Property, granting any other interest or right over, selling, assigning or leasing) afl or any of the
' Charged Property in respect of which he is appointed for such considerstion and in such manner {including,
without limitation, by public auction or private sale) and generally on any terms and conditions that he thinks
fit. & Recelver may promote, or concur in promoting, a company to purchase the Charged Property to he

disposed of by him,
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A Recelver may sever and sell separately any fixtures or fittings from the Property without the consent of the

Chargor,

A Recelver mav give valid receipts for 2l monies and execute all assurances and thirigs that may be proper

or desirable for realising any of the Charged Property.

A Receiver may make any arrangement, settlement or cdmpm’misébet‘weén the Chargor and any other

B person that he may think expedient.

A Receiver may bring, prosecuts, enforce; defend and abandon all actions, suits and proceedings in relation

to any of the Charged Property that he thinks fit.

A Receiver may, If he thinks fit, but without prejudice to the indemnity in clause 20.2, effect with any insurer
any policy of insurance either in fley or satisfaction of, or in addition to, the insurance reguired to be

 maintained by the Chargor under this deed.

ITAR Poweors undder LPS 1G28

‘A Receiver may exercise all powers provided for in the IPA 1925 in the same x%éay'as if he had been duly
appointed under the LPA 1925 and exercise all powers provided for an administrative receiver in Schedule 1

“tothe insolvency Act 1986,
1706 Borrow

A Receiver may, for 'any ef'the.pﬁ;arpdses authorised by this clause 1?,'raiée mioney by btﬁrmﬁ;ﬁrﬁg from the’
Chargee {or from any other person) either unsecured or on the security of all or any of the Charged Property
in respect of which he is appointed on any terms that he thinks fit {including, if the Chargor consents, terms .

- under which that Security ranks in priority to this deed].

A Receiver may redeem any prior Security and séttle the accounts to which the Security refates. Any actounts
so settled shall be, in the absence of any manifest error, conclusive and binding on the Chargor, and the

monies so paid shall be deemed to be an expense properly incurred by the Recelver,

A8 Ansohne B OWINET

-A Receiver may, in relation to any of the Chargéd Prmperty.,'exer'c%se aEi'powam‘, authorisations and rights he
- would be capable of exercising, and do all those acts and things, as an absolute beneficial owner could
“exercise or de in the ownership and management of the Charged Property or any part of the Charged -
Property, .
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" A Receiver may do any other acis and things {§h£:!uding bringing or defending Qrogaédéngs in the name of or
~on behalf of the Chargor) that he may consider desirable or necessary Tor realising any of the Charged
“Property, or that he may consider indidental or conducive to any of the rights or powers conferred on a

Recelver under or by virtue of this deed or law, or that he Iawfully may or can do as agent for the Chargor,

£3Y

‘The Chargee or any Receiver may delegate {either generally or specifically) by power of attorney or in any
other manner 1o 2ny person any right, power, authority or discretion conferred on it by this deed (induding
the power of attorney granted under clause 22} upon any the terms and conditions (including the power to -

. sub-delegate} that it thinks fit. Neither the Chargee nor any Receiver shall be in ary way lable or responsible - -

to the Chargor for any toss or liability arising from any act, default, omission or misconduct on the part of any

Delegaie,
1 Apwiication of
AD L Dirde

~ All monies received by the Chargee, a Receiver ora Dééegaté under this deed after the semrity constituted
- by this deed has become enforceable {other than sums received under any Insurance Policy), shall {sublect
to the claims of any person having prior rights and by way of variation of the LPA 1925} be appiied in the

 following order of priority:

15.1.1 in or towards payment of or provision for ali cosfs; charges and éxpenses ihcurred by or on hehalf of
the Chargee (and any Receiver, Delegate, attorney or agent appointed by it} under or in connection

-with this deed and of all remuneration due to any Receiver under or in connection with this deed;

18.5.7  in or towards pavment of or provision for the Secured Liabilities in any order and manner that the

Charges determines; and

19.5.3 in payment of the surplus (if any) to the Chargor or other persen entitled to it

192 Anpvoprigtion

‘Neither the Chargae, any Receiver nor any Delegate shall be bound (whether by virtue of section 109(8) of
the LPA 1925, which is varied accordingly, or otherwise} 1o pay or appropriate any receipt or payment first
towards interest rather than principal or otherwise in any particular order between any of the Secured

Lizhilities,

- All monies received by the Chargee, a Receiver or a Delegate under this deed {including the proceeds of any o
7 conversion of currency} may, at the discretion of the Chargee, Receiver or Delegate, be credited to any
- interest bearing suspense or securities realised account maintainad with a financial institution {including

iself) for so lang as it may think fit,
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The Chargor shall, @rompﬂy on demand, pay 10, or reimburse, the Chargee and any Recefver, en a full

indemnity basis all of the Costs incurred, in connection with:
20.1.1 this deed or the Charged Property;

< 20.1.2 taking, holding, protecting, perfeﬁ:ing, ﬁreserving or enforcing {or attempting to do so} any of the

Chargee's, a Receiver's or a Delegate's rights under this deed; or
2013 teking nroceedings for, or recovering, any of the Secured Liabilities,

' ~ together with interest, which shail accrue and be payable (without the need for any deménd fof.péymént
" being made] from the date on which the relevani Cost arose until fudl discharge of that Cost {whether hefore
or after judgment, liguidation, winding-up or administration of the Chargor) at the rate and In the manner

~ specified in the Facility Letter,

EREI Indemniny

The Charger shall indemnify the Charges, ény Recelver and any attorney, agent or other p’er'son. appointed
by the Chargee under this deed and the Chargee's officers and emplovees {each an "indemnified Party”) on _
- a full indemnity basis on demand against any cost, loss, Hability or expense (however arising) incurred by any -

Indemnifiad Party as a resuit of or in connection with:
20.2.1 anything done or omitted in the exercise or purported exercize of the powers contained in this deed; _
201.2.2 . the Charged Property or the use or occupation of it by any person; or

. 20123 any breach by the Chargor of any of its obligations under this deed,

211 The Chargor shall, at .its oW e%{iehse, prerﬁ?fiy take whatever action the'Ch'argee of any Réceéve?
may require for creating, perfecting or protecting the security intended to be crested by this deed or
for facilitating the realisation of any of the Charged Property or for facilitating the exercise of any
right, power, authority or discretion exercisable by the Chargee or any Recelver in respect of any of .

the Charged Property,

21.2 . Without prejudice to the g&znea‘ai";ty. of clatise 21.1, the Chargor shall take ali such action available to
| it including, without limitation (if the Chargee or Receiver thinks it expedient) the execution of any
transfer, conveyance, assignment or assurance of all or any of the assets forming part of (or intended _
to form part of} the Charged Property (whether to the Chargee or to its nominee} and the giving of

" any notice, order or direction and the making of any registration.

CPovwesr ot Bt

. By way of security, each Chargor irrevocably and ée‘uera!%\; appoints the Chargee, ei.?e'ry Receiver and évéry '
Delegate separately to be the attorney of the Chargor and, in its name, on its hehalf and as its act and deed,

1o execute any documents and do any acts and things that the Chargor is reguired to execute and do under -
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this deed and any attorney deems proper or desirable in exercising any of the rights, powers, anthorities and
“discretions conferred by this deed. Each Chargor ratifies and confirms whatever any attorney does or

purports to do pursuant to its appoiniment under this clause,

et by Lharoos

At any time, without the consent of the Chargar, the Chargee may assign or transfer any or all of itz r'ights

" and obligations under this deed,

" The Chargee may at any time set off any fiability of the Chargor to the Chargee 'aga'én'st any liahility of the -
Chatgee to the Chargor, whather either Hability is present or future, liguidated or unliquidated, and whether _
or not either Hability arises under this deed. Any exercise by the Chargee of its rights under this clause shall

not limit or affect any other rights or remedies available to it

251 . Any provision of this Dead may be amended ohés,f if the Cﬁargee and the Chérgor s0°agree in writing - .
and any breach of this Deed may be waived before or after it accurs only if the Charges so agrees in o
' writlng. A waiver given or consent granted by the Chargee 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.

2527 " No failure to exercise, nor any delay in exercising, on the part of the Chargee, any right or remedy
under this Deed shall operate a5 a waiver, nor shall any single or partial exercise of any right or .
remedy prevent any further or other exercise or the exercise of any other right or remedy. The rights '

. and remedies provided are cumulative and not exclusive of any rights or remedies provided by faw.

s Partal imvalighiny

All of the provisions of thié'd'éed aré severable and distinct from ohe another and if at any time é.ny' prévision
" {or part of a provision) of this deedis or becomes invalid, Hlegal or unenforceable, it shall he deemed modified

{or deleted, if modification is not possible) to the minimum extent necessary to make it valid, legal and .
- enforceable, Any modification to or deletion of a provision {or part of a provision} under this dause shall not

- affect the legality, validity and enforceability of the rest of this deed,

5y
and

This deed may be execuied in any number of counterparts, each of which when executed and delivered shall -

constitute a duplicate original, but all the counterparts shall together constitute one deed.

J
e
Pt
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Subject to clause 28.2, upon the supiry of the Security Period (but not otherwisel the Chargee shall, at the
- renuest and cost of the Chargor, take whatever action is necessary to refease {without recourse of warranty)

the Charged Property from the Security,

" Any release, discharge or settlement between the Chargor and the Charges shall bé deened conditional on
ho payment or security received by the Chargee In respect of the Secured Liabilities being avoided, reduced
or ordered to be refunded under any law relating to insolvency, bankruptcy, winding-up, administration,
receivership or otherwise. Despile any such release, discharge or settlement, the Chargee may retain this |
dead for any period that the Chargee deems necessary to provide the Chargee with security against any such
" avoidance, reduction or order for refund and the Chargee may recover the value or amount of such security
ar payment from the Chargor subsequently as if the refease, discharge or settlement had not occurred. The
Chargee may further concedes of compromise any clairm that any pavment, security or other disposition is

Hable to avoidance or restoration.

 Acértificate or determination by the C%ﬁargee asto amy amount for the time being die to it from the Chargor =~
in respect of the Secured Liabilities shall be, in the sbsence of any manifest error, conclusive evidence of the

T amaunt due.
i Comsobidation

" The restriction on the right of consolidation containet in section 93 of the LPA 1925 shall hot apply to this
desd,

oy

S%Y o HMotioes

" Any communication to be made under, or in connection with, this deed shail be made in writing aﬂd,'unless _
. otherwise stated, may be made by fax or letier {but not email) and otherwise in accordance with the Standard -

Conditions.

R {3

This deed and any disptite or claim arising out of or in cannection with it or its subject matter or formation .
{including non-contractual disputes or claims) shall be governed by and construed in atcordance with the law

of England and Wales,

A% Jurisdiciion and enforoem:

' Eacﬁ party irrevocably agrees that the courts of Ené%a’nd and Wales shall have éxdush}e ju'r'is'didiﬁﬁ overany -
- dispute or claim arising out of or In connection with this deed or is subject matier or formation {including .-
non-cantractual disputes or ¢iaims). This clause 33 is for the benefit of the Chargee only and as a result, the
Chargee shall not be prevented from taking proceedings in any other court of competent jurisdiction, To the

- extent allowed by law, the Chargee may take concurrent proceedings in any number of jurisdictions.
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This document has been executed as a deed and is delivered and takes effert on the date stated a5t the

- beginning of it



SCHEDULE 1.
PROPERTY

_ CALL THAT freehold interest in the land and property known as Wayside and Waverley, Pilgrims Lane,
R Whitstable, Kent, CT5 3AP registered at HM Land Registry with Title Absoluie under Title Number TTB4257,
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EXECUTION

- EXECUTED as a Deed by NOVEL HOMES [DROVEWAY) LIMITED

acting by a director and its secretary ortwds Y - Director - -

- directors or 2 director in the presence of a withess: - )
: ﬁ%reﬁér;‘%cr&ﬁaw

Sighature/Harfaiand address of witness

AT M HeEa

B Lannieer. ANEwsE
LRI ST
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