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HOMES (WILLOW WAY) LIMITED was delivered pursuant to Chapter A1
Part 25 of the Companies Act 2006 on 18th September 2014

Given at Companies House, Cardiff on 19th September 2014
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Fixed and Floating Security Document

Dated (2 Sepkmbis~ 2444

~

(1) Falrview Holdings Limited and Others

(2) Lloyds Bank Pic
acting as Security Trustee
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Deed

pated (2 QepOrMEY 044

Between:

(1) The Companies Iisted in Schedule 1 as the chargors (the "Chargors™); and

(2) Lloyds Bank Pic (the "Security Trustee”, as security trustee for the benefit of the
Finance Parties).

Background

(A) Each Chargor ts entering inte this Deed in connectron with the Finance Documents.

(B) The Board of Directors of each Chargor is satisfied that entering into this Deed Is for
the purposes and to the benefit of that Chargor and its business.

(C) The Secunty Trustee and each Chargor intend this document to take effect as a
deed.

(D) The Security Trustee holds the benefit of this Deed on trust for the Finance Parties on

the terms of the Finance Documents.

1t is agreed as follows:

1 Definitions and Interpretation

1.1 Definitions
In this Deed, unless a contrary indication appears, terms used in the Facilitles
Agreement have the same meaning and construction and-
*Administrator” means an admmistrator appointed under Schedule Bl to the
Insolvency Act 1986,
“Bank Accounts” of a Chargor means all current, deposit or other accounts with any
bank or financlal institution in which it now or in the future has an interest and (to
the extent of its nterest) all batances now or in the future standing to the credit of or
accrued or accruing on those accounts,
"Book Debts" of a Chargor means all book and other debts of any nature, and all
other rights to receive money (excluding Bank Accounts), now or in the future due,
owing or payable to it and the benefit of all related negotiable instruments, rights,
Security, guarantees and indemnities of any kind.
"Charged Assets” means the assets from time to time subject, or expressed to be
subject, toe the Charges or any part of those assets.
"Charges” means all or any of the Security created or expressed to be created by or
pursuant to this Deed and any Supplemental Debenture,
"Currency of Account” means the currency in which the relevant Indebtedness Is
denominated or, If different, 1s payable.
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"Declared Default” means the occurrence of an Event of Default which 1s continuing
and has resulted in the Agent exercising any of its rights under clause 25 20
(Acceleration) of the Facilitres Agreement

"Delegate” means a delegate or sub-delegate appointed under Clause 162
(Delegation)

"Enforcement Event"” means a Decilared Default

"Facilities Agreement' means the facihties agreement dated 14 Apnl 2009 as
amended and restated pursuant to an amendment and restatement agreement dated
21 September 2010, as further amended pursuant to an amendment agreement
dated 14 October 2011 as further amended and restated pursuant to an amendment
and restatement agreement dated 18 March 2013 and as further amended and
restated on or about the date of this Deed and made between (among others)
Fairview Holdings Limited and its subsidiaries and the Security Trustee

"Fixtures" means fixtures, fittings (including trade fixtures and fittings) and fixed
plant, machinery and apparatus

"Insoclvency Act” means the Insolvency Act 1986

"Insurances” of a Chargor means all contracts and policies of insurance of any kind
now or tn the future taken out by or on behalf of it or (to the extent of its interest) In
which it now or in the future has an interest

"Intellectual Property" of a Chargor means all trademarks, service marks, trade
names, domamn names, logos, get-up, patents, snventions, reqistered and
unregistered design rights, copyrights, topography rights, database rights, rights in
confidential informatien and know-how, and any associated or similar rights
anywhere in the world, which It now or in the future owns or (to the extent of its
interest) in which it now or in the future has an interest (in each case whether
registered or unregistered and including any related licences and sub-licences of the
same granted by it or to it, applications and rights to apply for the same and Related
Rights),

"Investments" of a Chargor means

() secunties and investments of any kind {including shares, stock, debentures,
units, depositary receipts, bonds, notes, commercial paper and certificates
of deposit),

(b) warrants, options or other rights to subscribe for, purchase or otherwise
acquire securities and investments,

(¢) all nghts relating to secunties and investments which are deposited with, or
registered 1n the name of, any depositary, custodian, nominee, clearing
house or system, investment manager, chargee or other similar person or
their nominee, 1n each case whether or not on a fungible basis (including
rnights aganst any such person), and
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(d) all other nghts attaching or relating to secunities or investments and all cash
or other secunities or investments In the future deriving from Investments or
such rights,

in each case now or in the future owned by it or (to the extent of its interest) in
which it now or in the future has an interest, but shall not include stocks and shares
owned by a Chargor or in which a Chargor has an interest, or in any Subsidiary which
15 a Joint venture or similar arrangement (where such arrangement prohibits the
creation of Secunty over such stocks or shares)

"Liabilities” means all present and future moneys, debts and habihties due, owing or
incurred by any Chargor or Obligor to any Finance Party under any Finance
Document i any manner whatsoever (whether alone or jointly, or jointly and
severally, with any other person, whether actually or contingently and whether as
principal, surety or otherwise)

"LPA" means the Law of Property Act 1925,

"Material Contract” means any document or agreement listed in Clauses 3 2 1to
3 2 4 (Assignments) where

(a) the total potential amounts owing to a Chargor under that document or
agreement exceed £20,000, or

(b) that document or agreement is matenally important to the operations or
business of a member of the Group,

but excluding any agreements relating to the sale of individual Units existing at the
date of this Deed.

"Party’ means a party to this Deed

"Real Property” means freehold and leasehold property in England and Wales and
other real property anywhere in the world (In each case including any estate or
interest therein, all rights from time to time attached or relating thereto and all
Fixtures from time to time therein or thereon)

"Receiver" means a receiver and manager or other recewver appointed in respect of
the Charged Assets and shall, if allowed by law, include an administrative receiver

"Related Rights" means, in relation to any asset, all or any
(a) proceeds of sale of all or any part of that asset,

() rghts under any licence, agreement for sale, agreement for purchase, or
agreement for lease in respect of that asset,

{c) nghts, benefits, claims, contracts, guarantees, warranties, representations
(including given by manufacturers, suppliers, installers or any other third
party or other person), remedies, security, indemnities or covenants for title
n respect of that asset, and

LONLIVEN19571550 § Page 3




EXECUTION VERSION

(d) moneys, claims and proceeds paid or payable in respect of that asset
(including any sums of meney, claims or proceeds deriving from or In
relation to any court or arhitration, order, judgment or award)

"Supplemental Debenture” means a supplemental debenture substantially in the
form set out in Schedule 5 (Form of Supplemental Debenture).

1.2 Construction

121 Any reference in this Deed to a "Finance Document” or any other
agreemént or instrument i1s a reference to that Finance Document or other
agreement or instrument as amended, novated, supplemented, extended,
restated {however fundamentally and whether or not more onerous) or
replaced and includes any change in the purpose of, any extension of or any
increase i any faciity or the addition of any new facility under that Finance
Document or other agreement or instrument

122 The other provisions in clause 1 2 (Construction) of the Facilities Agreement
apply to this Deed with all necessary changes

123 If there 1s any conflict between, or inconsistency exists between the terms
of thus Deed and the terms of the Facilittes Agreement, the terms of the
Facilities Agreement shall prevall

1.3 Third Party Rights

A person who 1s not a Party has no nght under the Contracts (Rights of Third Parties)
Act 1999 to enforce or to enjoy the benefit of any term of this Deed

1.4 Incorporation of provisions

Clause 41 1 (Jurisdiction of English courts) of the Facilities Agreement 1s deemed to
be incorporated into this Deed, with all necessary modifications as if it was set out in
full in this Deed, and all references to "this Agreement” in that clause are deemed as
references to this Deed

1.5 Security granted in favour of the Security Trustee

The Lender acknowledges that the Security granted by the Chargors pursuant to this
Deed 15 granted subject to, and 15 to be construed 1n conmjunction with, any other
Security granted in favour of the Security Trustee.

2 Undertaking to Pay
2,1 Payment of Liabilities

Each Chargor shall pay each of its Liabiities when due in accordance with its terms
or, If they de not specify a time for payment, immediately on demand by the Security
Trustee.

2.2 Proportionate payment
Each sum appropriated by the Securty Trustee in accordance with the Finance

Documents in or towards payment of a particular part of the Liabilities shall to the

LONLIVEN19571550 5 Page 4
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extent of that appropriation discharge each Chargor's obligations in respect of that
part of the Liabilities both to any Finance Party to which the same is owed, and to
the Security Trustee.

Fixed Charges and Assignments

Fixed Charges

Subject to Security permitted by the Facilities Agreement, each Chargor, with full
title guarantee and as secunty for the payment of all Liabilities (whether of that or
any other Chargor or any Obhgor), charges wn favour of the Secunity Trustee (as
trustee for the Finance Parties)

311 by way of first legal mortgage, all Real Property in England and Wales
(including that described in Schedule 3 (Real Property)) now belonging to 1t;

312 by way of first fixed equitable charge, all other Real Property now belonging
to it and all Real Property acquired by it in the future, and

3.1 3 by way of first fixed charge, all its present and future

(a)
(b)
(c)

(d)
(e)
()
(g

(M
n

{1)

LONLIVEVEIG571550 5
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Book Debts,
Bank Accounts and Related Rights,

Investments and Related Rights (including those described Iin
Schedule 4 (Investments)),

uncalled capital and goodwill,
Intellectual Property,
beneficial interest in any pension fund and Related Rights,

plant and machinery (except that mortgaged or charged by Clauses
311 or 3.1.2 and excluding any assets which are not owned by
such Chargor) and Related Rights,

rights under any agreement for the sale of any Charged Asset,

benefit of all present and future Authornsations iweld in connection
with its business or the use of any Charged Asset specified in any
other sub-paragraph of this Clause and the right to recover and
receive all compensation which may be payable in respect of them,

interest 1in the benefit of all guarantees, warranties and
representations given or made by any manufacturers, supplters and
installers of any plant, machinery, equipment, fixtures and fittings
now or in the future on the Real Property and/or by any other
person under contract with or under a duty to each Chargor in
respect of them,
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(k) future easements and other rights at any time vested In, or
conferred on, each Chargor in connection with or otherwise for the
benefit of the Charged Assets, and

(n (to the extent that they are not subject to an effective assignment
under Clause 3 2 (Assignments)) Insurances and all related
proceeds, claims of any kind, returns of premium and other
benefits

3.2 Assignments

Each Chargor, with full title guarantee and as secunty for the payment of ail
Liabiities (whether of that or of any other Chargor or any Obhigor), unless prohibited
by any such document or agreement and subject to Clause 3,2.5 below, assigns
absolutely to the Security Trustee (as trustee for the Finance Parties) all its present
and future right, title and interest in and to

321

322

323

324

325
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any agreements, contracts and Insurances relating to Real Property,
including all moneys payable to that Chargor (save that the exercise of all
rights and remedies In connection with such agreements, contracts and
Insurances, the exercise of any discretions or judgments, the giving of any
watvers or consents and any entitiement to aill proceeds and claims arnsing
therefrom shall, in the absence of an Event of Default which s continuing,
be exercised at the sole discretion of the apphcable Chargor, subject always
to the terms of the Facilities Agreement),

any claims, awards and judgments in favour of that Chargor, under or In
connection with any agreements, contracts and Insurances relating to Real
Property (save that any entittement to all proceeds and claims arising
therefrom shall, in the absence of an Event of Default' which 1s contmuing,
be exercised at the sole discretion of the applicable Chargor, subject always
to the terms of the Faaiities Agreement),

all Insurances and all proceeds In respect of Insurances and all benefits of
Insurances (including all clams relating to, and all returns of premium in
respect of, Insurances),

its Real Property (except those charged by Clause 311 or 3.1 2 (Fixed
Charges)), incuding all nghts against all past, present and future
undertenants of its Real Property and their respective guarantors and
sureties (save that the exercise of all nghts and remedies in connection with
such Real Property, the exercise of any discretions or judgments, the giving
of any waivers or consents and any entitlement to all proceeds and claims
arising therefrom shall, in the absence of an Event of Default which s
continuing, be exercised at the sole discretion of the apphcable Chargor,
subject always to the terms of the Faciities Agreement), and

if the nghts of a Chargor under a Materal Contract cannot be assigned
without the consent of a party to that Material Contract

(a) the Chargor must promptly notify the Security Trustee,
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() the Chargor shall ensure that all amounts which it may receive, or
has received, under that Matenal Contract shall be secured under
this Deed (but excluding the Material Contract itself), and

() the Chargor must use 1ts reasonable efforts to obtain the consent of
the relevant party to that Material Contract being assigned and
secured under this Deed.

3.3 Miscellaneous

A reference n this Deed to a Charge of any freehold or leasehold property includes
(to the extent owned by such Chargor)

331

332

333

3.3.4

all buildings and Fixtures on that property,
the proceeds of sale of any part of that property,

the benefit of any covenants for title given or entered into by any
predecessor in title of the relevant Chargor in respect of that property or
any moneys paid or payable in respect of those covenants, and

all Related Rights in respect of that property.

3.4 L.easehold interest containing prohibition on charging

341

3.4.2

343

LONLIVE\19571550 &
01-51-03077

uUntil the relevant consent shall have been obtained, there shall be excluded
from the charges created by Clause 3 1 (Fixed Charge) (and the provisions
of Clause 53 (Further Assurance) and Clause 6.6 (Legal charge)) any
leasehold property held by the Chargor under a lease and any other
property where the freehold i1s not owned by the Chargor where (i} the
terms of such lease or other arrangement either preclude absolutely the
Chargor from creating any charge over such leasehgld or other interest n
such property, or require the consent of any third party prior to the creation
of such charge, and (n) such consent has not been previously obtamed
(each an "Excluded Property")

With regard to each Excluded Property, the Chargor hereby undertakes as
soon as reasonably practicable to make an application for the consent of the
third party from whom consent 1s required to the creation of the charges
contained in Clause 3 1 (Fixed Charge) (and the provisions set out In Clause
5.3 (Further Assurance) and Clause 6 6 (Legal charge)) and to use its
reasonable efforts to obtain such consent.

The Chargor shall notify the Security Trustee forthwith upon receipt of any
such third party consent, and the relevant Excluded Property shall
thereupon be charged to the Secunty Trustee pursuant to the terms of
Clause 3.1 (Fixed Charge) (or, as the case may be, Clause 5.3 (Further
Assurance) and Clause 6 6 (Legal charge)) If required by the Security
Trustee In respect of any Excluded Property, at any time following receipt of
such consent, the relevant Chargor wili execute and deliver a Supplemental
Debenture
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If any third party whose consent 1s required under the terms of any lease or
other arrangement relating to an Exciuded Property to the creation by the
relevant Charger of the floating charge over such Excluded Property created
by Clause 4 {Fleating Charge) notifies such Chargor of the resultant breach
of lease or other arrangement, then such Chargor shall promptly advise the
Security Trustee of such notification and If such Chargor, after consultation
with the Security Trustee, determines (acting reasonably) that there 15 a
reasonable hkelihood of its interest in such Excluded Property being forfeited
or otherwise curtailled or such Chargor being otherwise prejudiced by any
action taken by such third party by wvirtue of the continued subsistence of
the floating charge, it shall so notify the Security Trustee \n writing and the
Securnity Trustee shall promptly thereafter execute such documents as shall
be necessary to release such Excluded Property from such floating charge,
but this shall be without prejudice to the Chargor's obiigation to obtain such
third party consent under this Clause 3.4.

3.5 Intellectual Property with prohibition on charging

351

352

353

354

LONLIVEV19571550 5
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Until the relevant consent shall have been obtained, there shall be excluded
from the charges created by Clause 3 1 (Fixed Charge) (and the provisions
set out in clause 5 3 (Further Assurance)) any Intellectual Property in which
any Chargor has an interest pursuant to any licence or other agreement, the
terms of which either preclude absolutely the relevant Chargor from creating
any securtty over its interest in such Intellectual Praperty, or require the
consent of any third party prior to the creation of such charge and such
consent shall not have been previously obtained (each an "Excluded
Intellectual Property Right")

With regard to each Excluded Intellectual Property Right, the relevant
Chargor hereby undertakes, as soon as reasonably practicable, to make
application for the consent of the third party from whom consent is required
to the creation of the charges contained in Clause 3 1 (Fixed Charge) (and
the provisions set out in clause 5 3 (Further Assurance)) and to use Its
reasonable efforts to obtain such consent

The Chargor shall notify the Secunty Trustee forthwith upon receipt of any
such third party consent, and the reievant Excluded Intellectual Property
Right shall thereupon be charged to the Secunty Trustee pursuant to the
terms of Clause 3 1 (Fixed Charge) (and the provisions set out In clause 5 3
(Further Assurance)) If required by the Security Trustee in respect of any
Excluded Intellectual Property Right, at any time following receipt of such
consent, the relevant Chargor will execute and deliver a Supplemental
Debenture.

If any third party whose consent is required under the terms of any licence
or other agreement relating to any Excluded Intellectual Property Right to
the creatron by any Chargor of the floating charge over such Excluded
Intellectual Property Right under Clause 4 (Floating Charge) notifies such
Chargor of the resultant breach of such licence or other agreement, then
such Chargor shall promptly advise the Securnity Trustee of such notification
and if such Chargor, following consultation with the Security Trustee,
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determines (acting reasonably) that there 15 a2 reasonable hkeithood of its
interest 1in such Excluded Intellectual Property Right being forfeited or
otherwise curtalled by such Chargor being otherwise prejudiced by action
taken by such third party by wvirtue of the continued subsistence of the
floating charge over such Excluded Intellectual Property Right, it shall so
notify the Secunty Trustee in writing and the Security Trustee shall promptly
thereafter execute such documents as shall be necessary to release such
Excluded Intellectual Property Right from the floating charge created by
Clause 4 (Floating Charge) but this shall be without prejudice to the
Chargor's obligation to obtain such third party consent under this Clause
365.

Floating Charge
Creation

Subject to Security permitted by the Facilities Agreement, each Chargor, with full
title guarantee and as secunty for the payment of all Liabilities (whether of that or
any other Chargor or any Oblgor), charges in favour of the Security Trustee (as
trustee for the Finance Parties) by way of first floating charge its undertaking and all
its assets, both present and future (including assets expressed to be charged by
Clause 3 (Fixed Charges and Assignments))

Qualifying Floating Charge

421 The floating Charge created by each Chargor pursuant to Clause 4.1
(Creation) above i1s a "qualifying floating charge" for the purposes of
paragraph 14.2(a) of Schedule B1 to the Insclvency Act

422 Paragraph 14 of Schedule Bl to the Insolvency Act shall apply to this Deed
and the Security Trustee may appoint an Administrator of any Chargor
pursuant to that paragraph

Ranking

Subject to the Existing Secunty and save as permitted by the Faclities Agreement,
the floating Charge created by each Chargor ranks

431 behind all the fixed Charges created by that Chargor, but

432 in priority to any other Security over the Charged Assets of that Chargor
except for Secunity ranking in priority created pursuant to paragraph 6 of
Schedule 2 (Rights of Recervers).

Conversion by notice

The Security Trustee may convert the floating Charge over all or any of the Charged
Assets into a fixed Charge by notice to the relevant Chargor specifying the relevant
Charged Assets (either generally or specfically)

441 f it considers it necessary (acting reasonably) to do so In order to protect or
preserve the Charges over and/or the prionty of those Charges over those
specific Charged Assets, and/or

LORLIVEN19571550 5 Page 9
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442 while an Enforcement Event 1s continuing
Automatic conversion
If

4,51 any Chargor takes any step to create any Security in breach of Clause 5 1
(Security) over any of the Charged Assets not subject to a fixed Charge, or

452 any person takes any step to effect any expropriation, attachment,
sequestration, distress ar execution against any of those Charged Assets,

the floating Charge over the relevant Charged Assets shall automatically and
immediately be converted into a fixed Charge

Restrictions and Further Assurance
Security

No Chargor shall create or permmt to subsist any Secunty over any Charged Asset,
nor do anything else prohibited by clause 22 5 {(Negative pledge) of the Facilities
Agreement, except as permitted by that clause

Disposal

No Charger shall (nor shall any Chargor agree to) enter into a single transaction or a
series of transactions (whether related or not and whether voluntary or involuntary)
to sell, lease, license, sub-hcense, transfer or otherwise dispese of any Charged
Asset except as permitted by clause 22.6 (Disposals) of the Facilities Agreement.

Further assurance
Each Chargor shall promptly do whatever the Security Trustee reasonably requires
531 to perfect or protect the Charges or the pnority of the Charges, or

53.2  after the Security created by this Deed becomes enforceable, to facilitate
the realisation of the Charged Assets or the proper exercise of any rights
vested in the Security Trustee or any Recerver,

including executing any transfer, conveyance, charge, assignment or assurance of
the Charged Assets (whether to the Secunty Trustee or its nominees or otherwise),
making any registration and giving any notice, order or direction (other than to the
extent that such Chargor has previously done so pursuant to other Secunty granted
in favour of the Security Trustee)

Application to the Land Registry

The Security Trustee may apply to the Land Registry to enter the following restriction
in the propnetorship register of any property which s, or it required to be, registered
forming part of the Mortgaged Property.

"No disposition of the registered estate by the proprietor of the registered
estate, or by the proprictor of any registered charge not being a charge
reqistered before the entry of this restriction, i1s to be registered withaut a

LONLIVEN19571550 5 Page 10
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written consent signed by the proprietor for the time being of the charge
dated [ ] in favour of Lloyds Bank Pic referred to in the
Charges Register or their conveyancer "

(other than to the extent that the Secunty Trustee has previously done so pursuant
to other Security granted in favour of the Security Trustee)

The Security Trustee may apply to enter any other restnction v the proprietorship
register of any registered land at any time forming part of the Secured Property as it
may consider necessary to protect its interest i the Charged Assets and a notice
that the Lenders are obliged to make further advances on the terms and conditions
of the Finance Documents {other than to the extent that the Security Trustee has
previously done so pursuant to other Security granted in favour of the Secunty
Trustee)

Real Property
Acquisition

Each Chargor shall promptly notify the Secunty Trustee of its acquisition of, or
agreement to acquire, any Real Property

Documents

As soon as reasonably practicable following a request by the Security Trustee, each
Chargor shali depost with the Secunty Trustee, and the Security Trustee shall be
entitled to hold, all title deeds and documents relating to that Chargor's present and
future Real Property (other than to the extent that such Chargor has previously done
s0 pursuant to other Security granted in favour of the Security Trustee)

Existing Real Property

Save where the Facilities Agreement provides otherwise or to the extent that such
Chargor has previously done so pursuant to other' Secunty granted m favour of the
Secunty Trustee, in the case of a Chargor's existing Real Property in England and
Wales, that Chargor shall

6.3.1 promptly apply to the Land Registry for first registration of that Real
Property (where that Real Property 1s not already registered at the Land
Registry) and reqgistration of that Chargor as propnetor of that Real
Property,

632 promptly apply to the Land Registry to register the first legal mortgage
created by Clause 3 1 1 (Fixed Charges) and all other Charges,

6 3.3 promptly submit to the Land Registry the duly completed Form RX1
requesting a restriction in the form specified by the Secunty Trustee to be
entered on the register of the title to that Real Property in respect of the
Charge created by Clause 3 1 1 {fixed Charges},

6 3.4 promptly ensure the registratien of particulars of the Security created by
this Deed (Including any mortgage) at Companies House under section 859A
of the Companies Act 2006, and
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6.3.5 promptly pay all appropriate registration fees,

or, If the Security Trustee gives notice to that Chargor that the Securty Trustee will
submit the relevant forms to the Land Registry, that Chargor shall promptly prowide
the Securty Trustee with all duly completed forms reasonably requested by the
Security Trustee and all appropriate registration fees

6.4 Future Real Property

Save where the Facilities Agreement provides otherwise, In the case of a Chargor's

future Real Property in England and Wales, as secunty for the Llabilities that Chargor

shall upon acquisition of any such future Real Property

64,1 promptly apply to the Land Registry for first registration of that Real
Property (where that Real Property 1s not already registered at the Land
Registry) and registration of that Chargor as proprietor of that Real
Property,

642 promptly execute and deliver to the Security Trustee a Supplemental
Debenture and apply to the Land Registry te register the first legal
mortgage created by that Supplemental Debenture and notice of all other
Charges (to the extent not already registered pursuant to Clause 6 3 3
(Existing Real Property) above),

643 promptly ensure the registration of particulars of the Security created by
that Supplemental Debenture at Companies House under section 855A of
the Companies Act 2006, and

64,4 promptly apply to the Land Registry requesting a restriction in the form
specified by the Security Trustee to be entered on the register of the title to
that Real Property in respect of the Charge created by the Supplemental
Debenture, and

645 promptly pay all appropriate registration fees,

or, if the Secunity Trustee gives notice to that Chargor that the Security Trustee will

submit the relevant forms to the Land Registry, that Chargoer shall promptly provide

the Security Trustee with all duly completed forms reasonably requested by the

Security Trustee and all appropnate registration fees

6.5 Unregistered Real Property

Save where the Facilities Agreement provides otherwise or to the extent that such

Chargor has previously done so pursuant to other Security granted in favour of the

Security Trustee, 1n the case of a Chargor's Real Property in England and Wales, both

present and future, which 1s not registered at the Land Registry and i1s not required

to be so registered, that Chargor will promptly apply to register this Deed and the

Charges at the Land Charges Registry if the title deeds and documents are not

deposited with the Security Trustee

LOMNLIVEL15571550 5 Fage 12

£1-51-03077




6.6

6.7

6.8

7.1

7.2

7.3
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Legal charge

As secunity for the Liabilities, each Chargor shall premptly execute and deliver to the
Secunty Trustee such legal charge (in substantally the form of a Supplemental
Debenture and on terms no more onerous than this Deed) of such of s Real
Property from time to time in England and/or Wales as the Security Trustee
reascnably requires (other than to the extent that such Chargor has previously done
so pursuant to other Security granted in favour of the Security Trustee). The relevant
Chargor shall promptly apply to the Land Registry for registration of any such legal
charge in the same way as set out 1n Clauses 6.3 1 to 6 3 5 (Existing Real Property),
unless the Security Trustee gives notice to that Chargor in relation to registration of
such legal charge in the same way as set out in Clause 6 3 (Existing Real Property)
(other than to the extent that such Chargor has previously done so pursuant to other
Security granted in favour of the Securty Trustee)

Title Information Document

On completion of the registration of any Charge pursuant to thus Clause 6, the
relevant Chargor shall promptly supply to the Secunty Trustee a certified copy of the
relevant Title Information Document 1ssued by the Land Registry

Compliance with obligations

Each Chargor shall comply with any material covenants, stipulations, conditions,
licences, consents and any other statutory, regulatory or contractual obligations
relating to its Real Property or its use, including those requiring payment of sums in
respect of its Real Property save to the extent that the obligation to pay such sums is
borne by the tenants under any Occupational Lease 1n which case each Chargor shall
use all reasonable endeavours to procure that such tenants comply with thewr
payment obligations.

Book Debts

Collection

Each Chargor shall promptly collect ali Book Debts,
Payment into designated Bank Account(s)

Each Chargor shall immediately pay all moneys received or receivable by it or on its
behalf from any source {(including all proceeds of collection of Book Debts) (or
procure that such moneys are paid) into a Bank Account (or, if one or more Bank
Accounts have been designated for this purpose by the Security Trustee, the relevant
Bank Account(s)} The Secunty Trustee may designate different Bank Accounts for
different moneys

Restrictions on dealing with Book Debts

Without prejudice and in addition to Clauses 51 {Secunity), 5 2 (Disposal) and 5,3
(Further assurance) save as permitted under the Facilities Agreement

731 except for the Charges, no Charger shall create or permit to subsist any
Secunty over, nor do anything else prohibited by clause 22 5 (Negative
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8.1

8.2

83

EXECUTION VERSION

pledge) of the Facihties Agreement In respect of, all or any part of any of its
Book Debts, and

732 except as required by Clause 53 (Further assurance), no Chargor shall
enter into a single transaction or a series of transactions (whether related or
not and whether wvoluntary or involuntary) te sell, factor, transfer or
otherwise dispose of all or any part of any of its Book Debts

Documents

Each Chargor shall promptly execute and/or deliver to the Security Trustee such
documents relating to such of its Book Debts as the Security Trustee reasonably
requests (other than to the extent that such Chargor has previously done so
pursuant to other Security granted in favour of the Secunty Trustee).

Bank Accounts
Restriction on Bank Accounts

Save as permitted under the Facilities Agreement, no Chargor shall have any Bank
Accounts other than those from time to time designated by the Security Trustee.

Withdrawals

No Chargor shall make any withdrawal from any Bank Account except (save as
otherwise permitted under the Facilittes Agreement)

8.2.1 If an Event of Default has occurred and 1s continuing, with the prior consent
of the Secunty Trustee, or

822 in the ordinary course of trade from any operating or current Bank Account
unless expressly prohibited by Clause 8 2 1 above or any other Finance
Document.

If an amount 1s withdrawn from a Bank Account as permitted by this Clause 8 2, that
amount shall be automatically released from the fixed Charge on that Bank Account
on that withdrawal being made However, if all or part of that amount 15 paid into
another Bank Account which is 1n credit or becomes in credit as a result, it shall
automatically become subject to the fixed Charge on that Bank Account

Restrictions on dealing with Bank Accounts

Without prejudice and in addition to Clauses 5 1 (Secunity), 5 2 (Disposal) and 5.3
(Further assurance) save as permitted under the Faclities Agreement:

831 except for the Charges, no Chargor shall ¢create or have outstanding any
Security over, nor do anything else prohibited by clause 22.5 (Negative
pledge) of the Facilities Agreement in respect of, all or any part of any of its
Bank Accounts, and

8.3.2 except as requwed by Clause 5.3 (Further assurance), no Chargor shall
enter into a single transaction or a sertes of transactions (whether related or
not and whether voluntary or involuntary} to transfer, assign or otherwise
dispose of all or any part of any of its Bank Accounts
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Documents

Each Chargor shall promptly execute and/or deliver to the Security Trustee such
documents relating to such of its Bank Accounts as the Security Trustee reasonably
requires in order to give effect to the provisions of this Deed, including any notice to
the relevant bank or financial institution of the Charges over them {other than to the
extent that such Chargor has previously dane so pursuant to other Security granted

in favour of the Security Trustee)
I

Investments
Acquisition

Each Chargor shall promptly notify the Secunty Trustee of its acquisition of, or
agreement to acquire, any Investment

Documents
Each Chargor shall

921 except to the extent the Security Trustee notifies that Chargor from time to
time to the contrary, deposit with the Security Trustee, or as it directs, all
certificates representing its Investments; and

9,22 execute and/or deliver to the Security Trustee such other documents
relating to its Investments, including transfers of Investments executed in
blank, as the Security Trustee reasonably requires in order to give effect to
the provisions of this Deed,

in each case, other than to the extent that such Chargor has previously done so
pursuant to other Security granted in favour of the Secunty Trustee

Voting before enforcement

Subject to Clause 9.4 (Voting after enforcement), each Chargor shall be entitled to
exercise or direct the exercise of the wvoting and other rights attached to any
Investment as it sees fit provided that-

931 it does so for a purpose not inconsistent with any Finance Document, and

932 the exercise of or failure to exercise those rights would not have an adverse
effect on the value of the relevant Investment or the Charged Assets and
would not otherwise prejudice the interests of any Finance Party under any
Finance Document

Voting after enforcement
At any time while an Enforcement Event 1s continuing

9.41 the Security Trustee or the Receiwer shall be entitled to exercise or direct
the exercise of the voting and other nights attached to any Investment in
such manner as it or he sees fit, and
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942 each Chargor shall comply or procure the comphance with any directions of
the Secunty Trustee or the Receiver in respect of the exercise of those
rights and shall promptly execute and/or deliver to the Security Trustee or
the Receiver such forms of proxy as it or he requires with 2 view to enabling
such person as it or he selects to exercise those nghts

Dividends etc. before enforcement

At any time pnor to an Enforcement Event, each Chargor shall, subject to the
provisions of the Faolities Agreement, be entitled to receve all dividends,
distnibutions and other monies derived from its Investments

Power of attorney

If any Investment of a Chargor i1s not held in that Chargor's name, that Chargor shall
promptly deliver to the Security Trustee an irrevocable power of attorney, expressed
to be given by way of security and executed as a deed by the person in whose name
that Investment is held (other than to the extent that such Chargor has previously
done so pursuant to other Secunty granted in favour of the Security Trustee) That
power of attorney shall appoint the Security Trustee, each Receiver and each
Delegate, as the attorney of the holder and shall be 1n such form as the Security
Trustee reasonably requires

Communications

Each Chargor shall promptly execute and/or deliver to the Secunty Trustee a copy of
each circular, notice, report, set of accounts or other document received by 1t or its
nominee In connection with any Investment, as the Secunity Trustee reasonably
requires

Intellectual Property
Acquisition

Each Chargor shall promptly notify the Securnity Trustee of its becoming the legal
and/or beneficial owner of or of ts acquisition of, or agreement to acquire, (by
licence or otherwise) any material Intellectual Property, and any apphcation by it or
on its behalf to register any Intellectual Property

Documents

Each Chargor shall promptly execute and/or deliver to the Secunty Trustee such
documents relating to its Intellectual Property as the Security Trustee reascnably
requires {(other than to the extent that such Chargor has previously done so pursuant
to other Secunty granted in favour of the Secunty Trustee)

Maintenance

Each Chargor shall take all reasonable action to safequard, mantain 1n full force and
effect and preserve its abiiity to enforce its present and future ownership and nghts
in connection with all Intellectual Property used in or necessary for the conduct of its
business from time to tirme, including
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10.3.1 paying all renewal fees and other outgoings relating to all reqistered
Intellectual Property held by it,

103 2 performing and complying with all laws and obhgations to which it 1s subject
as registered proprietor, beneficial owner, user, licensor or licensee of any
such Intellectual Property,

10 3.3 not discontinuing the use of any such Intellectual Property,

10 3.4 obtaining registrations for Intellectual Property where registration s
desirable in order to preserve and/ or validate the Intellectual Property
rights or interests of that Chargor, and

1035 commencing and dihgently undertaking the prosecution of infringement
actions or oppositions where appropriate against third parties where failure
to do so would compromise the Intellectual Property rights or interests of
that Chargor

10.4 Grant

Without prejudice to Clause 5 2 (Disposal), no Chargor shall, except as permitted
under the Facilities Agreement, grant any exclusive registered user agreement or
exclusive hcence in refation to any of its present or future Intellectual Property.

11 Insurance
11.1 Documents
Each Chargor shall promptly

1111 execute and/or deliver to the Secunty Trustee copies of all policies and
contracts in respect of Insurances and the related premium receipts, and of
such other documents relating to the Insurances, as the Secunty Trustee
reasonably requires, and

11 1.2 procure that the fixed Charges over its Insurances are noted on the refevant
policies and a copy of the relevant notice of assignment 1s endorsed on each

policy,

in each case subject to and m a2 form and manner consistent with clause 22,22
(Insurance) of the Faclites Agreement and other than to the extent that such
Chargor has previously done so pursuant to other Security granted n favour of the
Security Trustee.

11.2 Maintenance

Each Chargor shall maintain Insurances Iin respect of its Charged Assets in
accordance with and to the extent (if any) required under clause 22 22 (Insurance)
of the Facihities Agreement

11.3 Notice of Assignment
Other than to the extent that such Chargor has previously done s¢ pursuant to other

Security granted in favour of the Security Trustee, each Chargor shall on the date of
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this Deed (for Insurances which are effective as at the date of this Deed, if any) and
on or before the date on which such Insurances become effective (for Insurances
entered into after the date of this Deed) give notice of the assignments i Clauses
3.2 1 to 3 2 3 (Assignments) substantially in the form set out in Schedute 6 (Form of
Notice of Assighment of Insurances) and shall use its reasonable efforts to ensure
that each recipient of any notice promptly signs and returns the relevant form of
acknowledgement

11.4 Loss payee

Each Chargor shall ensure that each policy of Insurance (cther than in respect of
thurd party habibty) contains a loss payee pravision in a form acceptable to the
Security Trustee (acting reasonably)

11.5 Security Trustee may insure

If any Chargor fails on demand to produce copies of insurance policies, premum
receipts and such other evidence as the Security Trustee reasonably requires which
prove to the satisfaction of the Security Trustee that that Chargor i1s complying with
Clause 11 2 (Maintenance), the Security Trustee may (at that Chargor's expense)
arrange such insurances of the assets of that Chargor or any of them as it thinks fit
(acting reasonably}

12 General Undertakings
12.1 Protection of assets

Without prejudice to clause 23.1 (Repair) of the Faciliies Agreement, each Chargor
shall keep or cause to be kept all its Charged Assets in good working order and
condition, ordinary wear and tear excepted.

12.2 Access

Each Chargor shall ensure that representatives of the Security Trustee (with or
without surveyors, workmen and others) are able at all reasonable times and on
reasonable notice to view the condition of any of its Charged Assets

12.3 No fixing

No Chargor shall fix or permit the affixing of any Charged Asset to any of its Real
Property which is not itself a Charged Asset

12.4 Ne other prejudicial conduct

No Chargor shall do, or permit to be done, anything which could prejudice the
Charges

13 Representations and Warranties
Each Chargor

13.1.1 makes the representations and warranties set out in clause 20
{Representations) of the Facilities Agreement to the Security Trustee on the
date of this Deed, and
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1312 represents and warrants to the Security Trustee that the assets listed In
Schedule 3 (Real Property) and Schedule 4 (Investments) in respect of that
Chargor are all of the relevant class of assets in which 1t has an interest as
at the date of this Deed (excluding Investments in those Group companies
which are Dormant Companies and are not Oblhgors),

14 Enforcement

14.1 When enforceable
As between the Chargors and the Security Trustee the Charges shall be enforceable,
and the powers conferred by Section 101 of the LPA as varied and extended by this
Deed shall be exerasable, while an Enforcement Event 1s continuing

14.2 Power of sale
The statutory power of sale, of appointing a Receiver and the other statutory powers
conferred on mortgagees by Section 101 of the LPA as varted and extended by this
Deed shall arise on the date of thus Deed

14.3 Section 103 LPA
Section 103 of the LPA shall not apply to this Deed

15 Appointment and rights of receivers

15.1 Appointment of receivers
If
1511 requested by any Chargor,
1512 any corporate action, legal proceedings or other procedure or step i1s taken

in retation to the administration of any Chargar; or
1513 any other Enforcement Event is continuing (whether or not the Secunty
Trustee has taken possession of the Charged Assets),

without any notice or further notice, the Security Trustee may, by deed, or otherwise
in writing signed by any officer or manager of the Secunty Trustee or any person
authorised for this purpose by the Secunty Trustee, appoint one ar rmore persons to
be a Receiver, The Secunty Trustee may similarly remove any Receiver and appoint
any person instead of any Receiver, If the Security Trustee appoints more than one
person as Recewer, the Secunty Trustee may give those persons power to act either
jointly or severally

15.2 Scope of appointment
Any Receiver may be appomted Receiver of all of the Charged Assets or Recewver of a
part of the Charged Assets specified In the appointment In the i{atter case, the nights
conferred on a Recewer as set cut In Schedule 2 (Rights of Receivers) shall have
effect as though every reference in that Schedule to any Charged Assets were a
reference to the part of those assets so speafied or any part of those assets
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Rights of Receivers

Any Recetver appointed pursuant to this Clause 15 shall have the rights, powers,
privileges and immunities conferred by the Insolvency Act on administrative or other
recewvers duly appointed under the Insolvency Act, and shall ailso have the nghts set
out In Schedule 2 (Rights of Recewvers).

Agent of Chargor

Any Receiver shall be the agent of the relevant Chargor for all purposes, That
Chargor alone shall be responsible for the Receiver's contracts, engagements, acts,
omissions, defaults and losses and for liabilities incurred by the Recelver

Remuneration

The Security Trustee may determine the remuneration of any Receiver and direct
payment of that remuneration out of moneys he receives as Receiver The relevant
Chargor alone shall be hiable for the remuneration and all other costs, losses,
habilities and expenses of the Recerver,

Security Trustee's Rights
Same rights as Receiver

Any rights conferred by any Finance Document upon a Receiver may be exercised by
the Security Trustee, or to the extent permitted by law, an Administrator after the
Charges become enforceable, whether or not the Securty Trustee shall have taken
possession or appointed a Recetver of the Charged Assets

Delegation

The Security Trustee may delegate in any manner to any person any nghts
exercisable by the Security Trustee under any Finance Document. Any such
delegation may be made upon such terms and conditions (including power to sub-
delegate) as the Secunty Trustee thinks fit

Financial collateral arrangement

To the extent that this Deed constitutes a “financial collateral arrangement" (as
defined in the Financial Collateral Arrangements (No 2) Regulations 2003 (the
"Regulations™)} the Security Trustee shall have the nght (at any time after the
Charges become enforceable in accordance with Clause 14.1 (When enforceable)

1631 to use and dispose of any Charged Asset which constitutes "financial
collateral" (as defined in the Regulations ("Financial Collateral™)), in
which case the Security Trustee shall comply with the requirements of the
Regulations as to aebtaining "equivalent financial collateral” (as defined In
the Regulations), and

16 3.2 to appropnate any Charged Asset which constitutes Financial Collateral in or
towards satisfaction of the Liabilities in accardance with the Regulations
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19.1
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Order of Distributions
Application of proceeds

All amaunts received or recovered by the Securnty Trustee or any Receiver or
Delegate in exercise of their rights under this Deed shall, subject to the nghts of any
creditors having prionity, be applied in the order provided in Clause 17 2 (Order of
distributions).

Order of distributions
The order referred to in Clause 17 1 (Application of proceeds) 15

17 2 1 1nor towards the payment of all costs, losses, habilities and expenses of and
incidental to the appointment of any Receiver or Delegate and the exercise
of any of his nights, ncluding his remuneration and all outgoings paid by
him,

17 22 n or towards the payment of the Liabilities in accordance with clause 31.5
(Partial payments) of the Facilities Agreement, and

17 2 3 1n payment of any surplus to any Chargor or other person entitled to it
Liability of Security Trustee, Receivers and Delegates

Possession

If the Security Trustee, any Recewver or any Delegate takes possession of the
Charged Assets, 1t or he may at any time relinguish possession Without prejudice to
Clause 18 2 (Security Trustee's habihty), the Secunty Trustee shall not be hable as a
mortgagee in possession by reascn of viewing or repairing any of the present or
future assets of any Chargor.

Security Trustee's liability

Neither the Security Trustee nor any Receiver or Delegate shall {(either by reason of
taking possession of the Charged Assets or for any other reason and whether as
mortgagee In possession or otherwise) be hable to any Chargor, any Finance Party or
any other person for any costs, losses, habilities or expenses relating to the
reahsation of any Charged Assets or from any act, default, omission or misconduct of
the Securnty Trustee, any Receiver, any Delegate or their respective officers,
employees or agents in relation to the Charged Assets or in connection with the
Finance Documents except to the extent caused by its or his own gross neghgence or
wilful misconduct,

Power of Attorney
Appointment

Each Chargor by way of secunty irrevocably appoints the Secunty Trustee, every
Recewer and every Delegate severally its attorney (with full power of substitution),
on #s behalf and n 1its name or otherwise, at any time while an Event of Default i1s
continuing and in such manner as the attorney thinks fit
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1911 todo anything which that Chargor 1s obliged to do (but has not done) under
any Finance Document to which 1t 1s party (including to execute charges
over, transfers, conveyances, assignments and assurances of, and other
instruments, notices, orders and directions relating to, the Charged Assets),
and

1912 to exercise any of the rights conferred on the Security Trustee, any Recelver
or any Delegate in relation to the Charged Assets or under any Finance
Document, the LPA or the Insolvency Act.

Ratification

Each Chargor ratifies and confirms and agrees to ratify and confirm whatever any
such attorney shall do in the exercise or purported exercise of the power of attorney
granted by it in Clause 19 1 (Appointment).

Protection of Third Parties
No duty to enquire

No person dealing with the Security Trustee, any other Finance Party, any Receiver
or any Delegate shall be concerned to enguire’

20 1.1 whether the rights conferred by or pursuant to any Finance Document are
exercisable,

20 1.2 whether any consents, regulations, restrictions or directions retating to such
rights have been obtained or complied with,

2013 otherwise as to the propriety or regulanty of acts purporting or intended to
be 1n exercise of any such rights; or

20.1.4 as to the application of any maney borrowed or raised.
Protection to purchasers

All the protection to purchasers contained In Sections 104 and 107 of the LPA,
Section 42(3) of the Insolvency Act or in any other applicable legislation shall apply
to any person purchasing from or dealng with the Secunty Trustee, any other
Finance Party, any Receiver or any Delegate

Saving Provisions
Continuing Security

Subject to Clause 22 (Discharge of Security), the Charges are continuing Security
and will extend to the ultimate balance of the Liabilities, regardless of any
intermediate payment or discharge in whole or in part.

Reinstatement
If as a result of insolvency or any similar event

21 21 any payment by a Chargor 1s avoided, reduced or must be restored, or
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21.2.2 any discharge or arrangement (whether in respect of the obligations of any

Chargor or Obhgor or any secunty for those obhgations or otherwise) s
made 1 whole or in part on the basis of any payment, security or other
thing which 1s avoided, reduced or must be restored-:

(a) the hability of each Chargor and Obligor and the Charges shall
continue or be remstated as if the payment, discharge or
arrangement had not occurred, and

(b) each Finance Party shall be entitled to recover the vaiue or amount
of that payment or secunty from each Chargor and Obligor, as if
the payment, discharge or arrangement had not occurred.

21.3 Waiver of defences

Netther the obligations of each Chargor under this Deed nor the Charges wiil be
affected by an act, omission, matter or thing which, but for this Clause, would
reduce, release or prejudice any of its obligations under any Finance Document of
any of the Charges {without irtation and whether or not known to it or any Finance
Party) including

2131

2132

2133

2134

2135

21.3.6

21 3.7

2138
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any time, waiver or consent granted to, or composition with, any Chargor,
Obligor or other persen,

the release of any other Chargor, Obligor or any other person under the
terms of any compaosition or arrangement with any creditor of any member
of the Group,

the taking, vanation, compromise, exchange, renewal or release of, or
refusal or neglect to perfect, take up or enforce, any nghts agawinst, or
securtity over assets of, any Chargor, Oblgor or other person or any non-
presentation or non-observance of any formality or other requirement in
respect of any instrument or any fallure tc realise the full value of any
security,

any Incapacity or lack of power, authority or legal personalty of or
dissolution or change tn the members or status of any Chargor, Obligor or
any other person,

any amendment, novation, supplement, extension, restatement {(however
fundamental and whether or not more onerous} or replacement of any
Finance Document or any other document or securnity mnciuding any change
in the purpose of, any extension of or any tncrease in any faclity or the
addition of any new facility under any Finance Document or other document
or security,

any unenforceabihty, illegality or invalidity of any obligation of any person
under any Finance Docurment or any other document or secunty,

any insolvency or similar preceedings, or

any postponement, discharge, reduction, non-provabihty or other similar
circumstance affecting any obhgation of any Obligor or other person under
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any Finance Document resulting from any insolvency, ligudation or
dissolution proceedings or from any law, regulation or order.

Immediate recourse

Each Chargor waives any right it may have of first requiring any Finance Party (or
any trustee or agent on its behalf) to proceed against or enforce any other rights or
secunty or claim payment from any person before claiming from that Chargor under
this Deed This waiver applies rrespective of any law or any prowvision of a Finance
Document to the contrary.

Appropriations

Until all the Liabiities have been rrevocably paid in full and all facilities which nmught
give nse to Liabihtties have terminated, each Finance Party (or any trustee or agent
on Its behalf) may

21.5.1 refrain from applying or enforcing any other moneys, security or rights held
or received by that Finance Party (or any trustee or agent on its behalf) in
respect of those amounts, or apply and enforce the same mn such manner
and order as it sees fit (whether against those amounts or otherwise} and
no Chargor shall be entitled to the benefit of the same, and

21 5.2 hold in an interest-bearing suspense account any moneys received from any
Chargor or on account of any Chargor's liability under this Deed

Deferral of Chargors' rights

Until all the Liabilities have been irrevocably paid in full and all facibities which might
give rise to Liabilities have terminated and unless the Securty Trustee otherwise
directs, no Chargor will exercise any nghts which it may have by reason of
performance by it of its oblhigations under the Finance Documents or by reason of any
amount bemng payable, or hability arising, under this Deed

2161 tobeindemnified by an Obligor,

2162 toclaim any contribution from any other provider of Security or any other
guarantor of any Obliger's obligations under the Finance Documents, andfor

21 63 o take the benefit (In whole or 1n part and whether by way of subrogation
or otherwise) of any rnights of the Fipance Parties under the Finance
Documents or of any other guarantee or secunity taken pursuant to, or tn
connection with, the Finance Documents by any Finance Party

If any Chargor receives any benefit, payment or distnbution in relation to such rights
it shall hold that benefit, payment or distribution to the extent necessary to enable
all amounts which may be or become payable to the Finance Parties by the Obligors
under or in connection with the Finance Documents to be repaid in full on trust for
the Fimance Parties and shall promptly pay or transfer the same to the Security
Trustee or as the Security Trustee may direct for application 1n accordance with
Clause 17 (Order of distributions)
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21.7 Additional Security
The Charges are n addition to and are not in any way prejudiced by any other
guarantees or security now or subsequently held by any Finance Party

21.8 Tacking
Each Finance Party shall comply with its obligations under the Finance Documents
(including any obhgation to make further advances).

22 Discharge of Security

22.1 Partial discharges
Where a Chargor makes a disposal permitted by the terms of the Facities
Agreement (including Clause 22 6 (Drsposals) of the Facilties Agreement), the
Security Trustee shall, within a reasonable time, at the request and expense of the
relevant Chargor, take all or any action and execute such deeds or documents
(including the prowvision of a letter of non-crystailisation) which may be necessary to
release the Charged Asset which 1s the subject of such disposal from the Securnity
constituted by this Deed.

22.2 Final redemption
Subject to Clause 22 3 (Retention of security), if the Secunty Trustee 15 satisfied that
all the Liabihties have been irrevocably paid in full and that all facibties and
commitments which might give rise to Liabilities have terminated, the Security
Trustee shall at the request and cost of the Chargors release, reassign or discharge
(as appropriate) the Charged Assets from the Charges

22.3 Retention of security
If the Secunty Trustee considers that any amount paid or credited to any Finance
Party under any Finance Document 1s capable of being avoided or otherwise set
aside, that amount shall not be considered to have been paid for the purposes of
determiring whether all the Liabilities have been irrevocably pa'd

22.4 Consolidation
Section 93 of the LPA shall not apply to the Charges,

23 Enforcement Expenses

23.1 Expenses
Each Chargor shall, within three Business Days of demand, pay to the Security
Trustee the amount of all reasonable costs, losses, labiities and expenses (including
legal fees) praperly wmcurred by any Finance Party, any Receiver or any Delegate i
relation to any Finance Document (including the admnistration, protection,
realisation, enforcement or preservation of any nghts under or in connection with
this Deed, or any consideration by the Security Trustee as to whether to realise or
enforce the same, and/or any amendment, waiver, consent or release of any Finance
Document and/or any other document referred to in this Deed).
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23.2 Value Added Tax

Clause 14 7 (Value added tax) of the Facilities Agreement (with any necessary
consequentital amendments) shall apply also {o any amount payable under any
Finance Document to any Receiver or Delegate.

24 Payments
24.1 Demands

Any demand for payment made by any Finance Party shall be valid and effective
event i 1t contains no statement of the relevant Liabities or an naccurate or
incompiete statement of them

24.2 Payments

All payments by any Chargor under this Deed (including damages for its breach)
shall be made in the Currency of Account and to such account, with such financial
institution and in such other manner as the Security Trustee may direct

24.3 Continuation of accounts
At any time after

24 31 the recept by any Finance Party of notice (either actual or otherwise) of any
subsequent Security affecting the Charged Assets of any Chargor, or

24 3 2 the presentation of a petition or the passing of a resolution in relation to the
winding-up of any Chargor,

any Finance Party may open a new account in the name of that Chargor with that
Finance Party (whether or not it permits any existing account to continue), If that
Finance Party does not open such a new account, it shall nevertheless be treated as
if it had done so when the relevant event occurred. No moneys paid into any
account, whether new or continuing, after that event shall discharge or reduce the
amount recoverable pursuant to any Finance Document to which that Chargor 1s
paity.

24.4 Joint and several liability

The habiity of each Chargor under this Deed shall be joint and several Each
agreement and undertaking of any Chargor shall be construed accordingly

25 Rights, Waivers and Determinations
25.1 Ambiguity

Where there is any ambiguity or conflict between the rights conferred by law and
those conferred by or pursuant to any Finance Document, the terms of that Finance
Document shall prevail.

25.2 Exercise of rights

No failure to exercise, nor any delay in exercising, on the part of any Finance Party,
Receiver or Delegate, any right or remedy under any Finance Document shall operate
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EXECUTION VERSION

as a walver, nor shall any single cor 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 tn the Finance Documents are cumulative and not exclusive of
any rights or remedies provided by law, including the nght to appoint an
Admirustrator under the Insolvency Act

Determinations

Any certification or determination by any Finance Party or any Recewver or Delegate
under any Finance Document 1s, In the absence of manifest error, conclusive
evidence of the matters to which 1t relates

Separate and Independent Obligations

The Security created by each Chargor by or in connection with any Finance
Document 1s separate from and independent of the Secunty created or intended to
be created by any other Chargor by or in connection with any Finance Document

Indemnities .
Environmental indemnity

Each Chargor shall indemmnify each Finance Party against any and all reasonable
costs, fosses, labilifies or expenses together with any associated VAT properly
incurred by each Finance Party anising (directly or indirectly) out of or in connection
with

27 11 any breach or petential breach of or liability {whether cvil and/or crimmnal)
under any Environmental Law,

27 12 any responsibility on the part of any Finance Party in respect of any clean-
up, repair or other corrective action, or

27 1 3 the business or any Real Property of any Chargor
Indemnities separate
Each indemnity in each Finance Document shall

27.2.1 constitute a separate and independent obligation from the other obligations
in that or any other Finance Document,

27 22 give nse to a separate and independent cause of action,
27 23 apply rrespective of any indulgence granted by any Finance Party,

27 24 continue in full force and effect despite any judgment, order, claim or proof
for a hgutdated amount n respect of any Liability or any other judgment or
order, and

27 25 apply whether or not any claim under it relates to any matter disclosed by
any Chargor or otherwise known to any Finance Party.
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Counterparts

This Deed may be executed 1n any number of counterparts, and this has the same
effect as if the signatures on the counterparts were on a single copy of this Deed

Governing Law

This Deed and any non-contractual obligations arising out of or in connection with it
are governed by English law

This Deed has been delivered on the date stated at the beginning of this Deed.
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The Chargors

EXECUTION VERSION

Name of Chargor

Registration Number

Fairview New Homes Limited 04081723
Fairview Estates {(Housing) Limited 00769922
Anglia Secure Homes (South East) Limited 00309255
Fairview New Homes (South East) Limited | 03427497
(previously known as Cabot Homes Limited)

Fairview New Homes (Developments) Limited | 03870272
(previously known as Cabot Homes (South

West) Limited)

Fairview Enfield Limited 01792776
Fairview Holdings Lirmited 04081726
Fairview Homes Limited 03360803
Fairview New Homes (Chase Road) Limited 03479204
Fairview New Homes (Chequers Way) Limited | 03159207
Fairview New Homes (Colindale) Limited 03770488
Fairview New Homes (Hoddesdon) Limited 03553774
Fairview New Homes {Willow Way) Limited 03942438
Fairview Property Trading Limited (previously | 06585216
known as Fairview Residential Lettings

Limited)

Fairview New Homes {Puckendge) Limited | 00694306
(previously known as Rialto Homes Limited)

Fairview New Homes (Properties) Limited | 04622019
(previously known as West  Three
Developments Limited)

Fairview Ventures Limited 04284802
Okus Properties Limited 04433258
Fairview Limited 03836526
Westprize Limited 05242931
Bencasco Limited 07765500
Geminirt Limited 07765455
Fairview New Homes (Lawn Road) Limited 08849805
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Schedule 2
Rights of Receivers

Any Recelver appeinted pursuant to Clause 15 (Appointment and rights of Receivers) shall
have the right, either in his own name or In the name of the relevant Chargor or otherwise
and in such manner and upon such terms and conditions as the Receiver thinks fit, and either
alone or jointly with any other person

1 Enter into possession
To take possession of, get in and collect the Charged Assets, and to require payment

to him or to any Finance Party of any Book Debts or credit balance on any Bank
Account.

2 Carry on business
To manage and carry on any business of that Chargor.
3 Contracts

To enter into any contract or arrangement and to perform, repudiate, rescind or vary
any contract or arrangement to which that Chargor 1s a party.

4 Dea!l with Charged Assets

Teo sell, transfer, assign, exchange, hire out, lend or ctherwise dispose of or realise
the Charged Assets {including any Fixtures, which may be sold separately from the
related Real Property) to any person {inciuding a new company formed pursuant to
paragraph {5) (Hive down)) either by public offer or auction, tender or private
contract and for a consideration of any kind (which may be payable or delivered in
one amount or by instalments spread over a period or deferred)

5 Hive down

To form a new company and to subscribe for or acquire (for cash or otherwise) any
Investment 1n or of the new company and to sell, transfer, assign, exchange and
otherwise dispose of or realise any such investments or part thereof or any nights
attaching thereto

6 Borrow money

To borrow or raise money either unsecured or on the secunty of the Charged Assets
{either in prionty to the Charges or otherwise).

7 Covenants and guarantees

To enter into bonds, covenants, guarantees, indemnities and other commitments and
to make all payments needed to effect, maintain or satisfy them,

8 Dealings with tenants

’

To grant leases, tenanctes, hcences and nghts of user, grant renewals and accept
surrenders of leases, tenancies, hcences or nights of user, and otherwise to reach
agreements and make arrangements with, and to make allowances to, any lessees,
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tenants or other persons (including a new company formed pursuant to paragraph
(5) (HMwve down)) from whom any rents and profits may be receivable (including
those relating to the grant of any licences, the review of rent in accordance with the
terms of, and the varnation of, the provisions of any leases, tenancies, hcences or
rights of user affecting the Charged Assets).

9 Rights of ownership
To manage and use the Charged Assets and to exerase and do (or permit that
Chargor or any nominee of it to exercise and do) all such rights and things as the
Receiver would be capable of exercising or doing if he were the absolute beneficial
owner of the Charged Assets

10 Insurance, repairs, improvements etc.
To insure the Charged Assets on such terms as he thinks fit, to carry out decorations,
repairs, alterations, improvements and additions to the Charged Assets {Including
the development or redevelopment of any Real Property) and to purchase or
otherwise acquire or do anything 1n connection with the Charged Assets,

11 Claims
To settle, adjust, refer to arbitration, compromise and arrange any claims, accounts,
disputes, questions and demands with or by any person who 1s or claims to be a
creditor of that Chargor or relating to the Charged Assets

12 Legal actions .
To bring, prosecute, enforce, defend and abandon actions, suits and proceedings in
relation to the Charged Assets or any business of that Chargor.

13 Redemption of Security
To redeem any Secunty (whether or not having prionty to the Charges) over the
Charged Assets and to settle the accounts of any person with an interest in the
Charged Assets

14 Employees etc.
To appoint, hire and employ officers, employees, contractors, agents, advisors and
others and to discharge any such persons and any such persons appointed, hired or
employed by that Chargor,

15 Insolvency Act
To exercise all powers set out in Schedule 1, Schedule Bl or (in the case of a
Scottish Receiver) Schedule 2 to the Insolvency Act as now in force {whether or not
in force at the date of exercise and whether or not the Receiver is an administrative
receiver) and any powers added to Schedule 1 or Schedule 2, as the case may be,
after the date of this Deed
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16 Other powers
To do anything else he may think fit for the realisation of the Charged Assets or
incidental to the exercise of any of the rights conferred on the Receiver under or by
virtue of any Finance Document to which the relevant Chargor 1s party, the LPA or
the Insolvency Act,
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Real Property
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Site Property Title Registered Proprietor
Ref Number(s)

Royston (Site B) 5GB 390 HD387607 Fairview New Homes (Properties)
Limited (previously known as West
Three Developments Limited)

Wick Road, Englefield | 197 SY160888 Fairview New Homes (Englefield

Green, TW20 Green) Limited
Fairview New Homes (Chase Road)
Limted (owner of beneficial
interest)

St John's Road, East| 345 WS5X281333 Fairview New Homes (Chase Road)

Grinstead RH19 WSX285150 Limited

Colindale Hospital | 347 and | AGL163427 Fairview New Homes (Colindale)

{including College Land) | 394 Limited

Nwg

Royston Site A SG8 371 HD390828 Fairview New Homes (Properties)
Lirmited {previously known as West
Three Developments Limited)

Wallace Lane, | 380 HD522595 Fairview New Homes (Puckeridge)

Puckendge, SG11 Limited {previously known as Rialto
Homes Limited)

9 Navarino Grove, | 387 EGL347506 Fairview Homes Limited

Hackney, EB

NBS Land, Colindale, | 388 AGL241354 Fairview New Homes {Colindale)

NWS Limrted

Moor  Lane, Stalnes, | 392 5Y526547 Fairview New Homes (Chase Road)

TW18 Limited

Birch and Willow/Elysian, | 395 AGL241354 Fairview New Homes (Cohndale)

Colindale, NW9 Lim:ited

The Ridgeway, Chingford, | 397 AGL248363 Fairview New Homes (Chase Road)

E4 Lirnited

Walm Lane, Willesden | 398 MX 369109 Fairview Enfield Limited

Green, NW2

Victoria Trading Estate, | 400 TGL292399 Westprize Limited

Victoria Way, Charlton,
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Site Property Title Registered Proprietor
Ref Number(s)
SE7
Manor House, Green | 401 LN 154216 Fairview New Homes (Colindale)
Lanes, N4 Limited
Calindale Newspaper | 406 NGL644639 Fairview New Homes (Colindale)
Library, Colindale Limited
Avenue, London NWS
9HE
Eastern  Avenue and | 408 EGL142378 Anglia Secure Homes (South East)
Clarence Avenue, Gants EGL375202 Limited
Hill
Hamault Reservorwr, New | 411 EGLS558342 Fairview New Homes
Road, Iliford, Essex (Developments) Limited
2 Sonig Court, Harrow | 366 NGLS74772 Fairview Enfield Lirited
HA1 2HH
4 Sonia Court, Harrow | 366 NGL574771 Fairview Enfield Limited
HA1l 2HH
5 Soma Court, Harrow | 366 NGL574770 Fairview Enfreld Limited
HA1 2HH
8 Sonia Court, Harrow | 366 MX404450 Fairview Enfield Limited
HA1 2HH
9 Sonia Court, Harrow | 366 NGL574768 Fairview New Homes Limited
HA1 2HH
Distnbution Depot, | 407 HD474364 Farview Ventures Limited
Buntingford, SG9 9IR HD298066
Harpenden House Hotel, | 412 HD74659 Farrview New Homes {Chase Road)
Southdown Road, HD389858 Limited
Harpenden ALS5 1PE and
land to the north east -
side of Southdown Road,
Harpenden ALS 1PD
Storeroom Umits 1-7 and | 403 NGL941729 Fairview New Homes (Lawn Road)

underground car park at
32 Lawn Road, London
NwW3 2XU and Fleet
Community Centre, 1
Fleet Road London NW3

Limited
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Site Property Title Registered Proprietor
Ref Number(s)

Hedge Place, Stone 399 KS17173 Fairview Mew Homes (South East)
Limited

59 Cecil Road, Enfield 405 NGL180884 Fairview New Homes (South East)
Limited

61 Cecil Road, Enfield 405 P10291 Fairview New Homas (South East)
Limited

63 Ceall Road, Enfield 405 MX141815 Fairview New Homes (South East)
Limited

65 Cecll Road, Enfield 405 MX126540 Fairview New Homes {South East)
bimited

317 Finchley Road, | 404 NGL931024 Fairview New Homes (South East)

London NW3 Limited

Surrey Docks Stadium, | 409 TGL269576 Fairview Homes Limited

Salter Road, Rotherhith TGL272556

Former  Hendon FC, | 410 AGL77917 Fairview New Homes (Properties)

Claremont Road, Limited

Cnicklewood Lane NW2
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Schedule 4

Investments

Fairview New Homes Limited

Name Jurisdiction of |Registration Number and Class of
incorporation number (or Shares
equivalent, if any)

1 Fairview Estates | England and | 00769922 6,720 ordinary shares

(Housing) Limited | Wales of £1 each
2 Anglia Secure | England and | 00309255 3,000,100 ordinary
Homes  (South | Wales shares of £1 each and
East) Limited 99,900 deferred
ordinary shares of £1
each

3 Marchfield (St | England and | 02026455 2 ordwnary shares of

Albans) Limited Wales £1 each
4 Fatirview Enfield | England and | 01792776 22,816,458 ordinary
Limited Wales

shares of £1 each

5 Fairview Homes | England and | 03360803 2 ordwnary shares of
Limited Wales £1 each

6 Fairview New | England and | 03479204 2 ordinary shares of
Homes (Chase | Wales £1 each
Road) Limited

7 Farrview New | England and | 03159207 2 ordwnary shares of
Homes (Chequers | Wales £1 each
Way) Limited

8 Fairview New | England and | D3770488 2 ordinary shares of
Homes Wales £1 each

(Colindale)
Limited

9 Fairview New | England and | 03553774 2 ordinary shares of
Homes Wales £1 each
(Hoddesdon)
Limited

10 | Fairview New | England and | 03942438 2 ordinary shares of
Homes (Willow | Wales £1 each
Way) Limited

11 | Fairview Property | England and | 06585216 2 ordinary shares of
Trading Limited Wales £1 each
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Name Jurisdiction of |Registration Number and Ciass of
Incorporation number (or Shares
lequivalent, if any)
12 | Fairview New | England and | 00694306 2 ordinary shares of
Homes Wales £1 each
(Puckeridge)
Limited
13 Fairview New  Engltand and } 04622019 500 A ordinary shares
Homes Wales of £1 each and 500 B
(Properties) ordinary shares of £1
Limited each
14 | Farrview Ventures | England and | 04284802 200,000 ordinary
Limited Wales shares of £1 each
15 Fairview Limited England and | 03836526 2 ordinary shares of
Wales £1 each
16 | Westprize Limited | England and | 05242931 2 A ordinary shares of
Wales £1 eachand 2 B
ordinary shares of £1
each
17 Fairview New | England and | 08849805 2 ordinary shares of
Homes (Lawn | Wales £1 each
Road) Limited
i8 | Cabot Housing | England and | 03835151 2 ordinary shares of
Limited Wales £1 each
19 | Crossways England and | 04833499 2 ordinary shares of
Property Limited Wales £1 each
20 | Diatect Properties | England and | 02260878 2 ordinary shares of
Limited Wales £1 each
21 Fairview New | England and | 03159205 2 ordinary shares of
Homes (Beeston) | Wales £1 each
Limited
22 Fairview New | England and | 03363085 2 ordinary shares of
Homes (Egham} | Wales £1 each
Limited
23 Fairview New | England and | 03457115 2 ordinary shares of
Homes (Englefield | Wales £1 each
Green) Limited
24 | Fairview New | England and | 03499301 2 ordinary shares of
Homes (Epsom) | Wales £1 each
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iI'ulurlnl:uar and Class of

Name Jurisdiction of Registration
incorporation inumber {or Shares
equivalent, iIf any)
Limited
25 | Brycken Limited Engiand and | 03159211 2 ordinary shares of
Wales £1 each
26 | Fairview New | England and | 03836528 2 ordinary shares of
Homes Wales £1 each
(Hindhead)
Limited
27 Fairview New | England and | 03835230 2 ordinary shares of
Homes (Kingsley) | Wales £1 each
Limited
28 | Fairview New | England and | 03522862 2 ordinary shares of
Homes Wales £1 each
(Northgate)
Limited
29 | Fawrview New | England and | 03390185 2 ordinary shares of
Homes Wales £1 each
{Westminster
Drive) Limited
30 | Fawrview New | England and | 08849807 2 ordinary shares of
Homes  (North | Wales £1 each
London) Limited
31 Fairview Land | England and | 03164322 2 ordinary shares of
Limited Wales £1 each
32 | Bronte Energy | England and | 07327917 1 erdinary share of £1
Limited Wales each
33 | Fairview Realty | England and | 03608350 2 ordinary shares of
Ltnnited Wales £1 each
34 | Enfield (MNO) | England and | 04459878 1 ordinary share of £1
Limited Wales

each

Angha Secure Homes (South East) Limited

Name DJurisdiction of |[Registration Number and Class of
incorporation  number (or Shares
equivalent, If any)
1 Anglia Secure | England and | 06641139

100 ordinary shares of
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hurisdiction of

Limited

(Properties)

Name Registration Number and Class of
incorporation number (or Shares
equivalent, if any)
Homes Wales £1 each

Fairview Holdings Limited

Name Durisdiction of -|Registration Number and Class of
incorporation number (or Shares
lequivalent, if any)
1 Fairview New a'lgzland and | 04081723 9,000,000 ordinary
Homes Limited ales shares of £1 each

Fairview Enfield Limited

Name Jurisdiction of [Registration Number and Class of
incorporation number (or Shares
equivalent, if any)
1 Fairview New | England and | 03427497 13,501,000 ordinary
Homes (South | Wales shares of £1 each
East) Limited

Fairview New Homes (Puckeridge) Limited

Name Jurisdiction of |Registration Number and Class of
incorporation number (or Shares
equivalent, if any)

1 Fatrview New | England and | 03006339 3 ordinary shares of
Homes Wales £1 each
(Management
Company)

Limited

Fairview New Homes (South East) Limited

Name

Jurisdiction of
incorporation

Registration
number (or
quivalent, if any)

Number and Class of
Shares
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|Number and Class of

Name Jurisdiction of [Registration
incorporation number {or Shares
equivalent, if any)

1 Fairview New | England and | 03870272 400,075 ordinary
Homes Wales shares of £1 each
Developments
Limited

Bencasco Limited

rName Purisdiction of |Registration Number and Class of
incorporation number (or Shares
equivalent, if any)
1 Fairview New | England and | 04081723 1,209,000 ordinary
¢ r
Homes Limited Wales shares of £1 each

Geminiri Limited

Name Jurisdiction of |Registration Number and Class of
incorporation number (or Shares
equivalent, if any)
1 Fairview New | England and | 04081723 1,791,000 ordinary
Homes Limited Wales shares of £1 each

Fairview Ventures Limited

Name Jurisdiction of [Registration Number and Class of
incorporation |number {(or Shares
equivalent, if any)
1 |Famrview Ventures England and 05575319 100 ordinary shares of
Crawley No, 1 Wales £1 each
Limited
2 |Fairview Ventures Engfand and 05575211 100 ordinary shares of
Crawley No 2 Wales £1 each
Limited
3 |Fairview Ventures England and 05575225 100 ordinary shares of
Crawley No 2 Wales £1 each
Limited
4 [Fairview Ventures England and 05575152 100 ordinary shares of
Crawiey No 4 Wales £1 each
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Name Jurisdiction of |Registration Number and Class of
incorporation [number (or Shares
equivalent, if any)
Limited
5 [Enfield (JKL) Limited |[England and 04341167 1 ordinary share of £1
Wales each
6 |Okus Properties England and 04433258 2 ordinary shares of £1
Limited Wales each

Okus Properties Limited

Name

Jurisdiction of
incorporation

Registration
number (or
equivalent, if any)

Number and Class of
Shares

1 |Okus Developments
Limited

England and
Wales

06849514

1 ordinary share of £1
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Schedule 5
Form of Supplemental Debenture

Supplemental Debenture

Dated []

(1) [Name of Chargor]
{Registered No. [«])

and

[Name of Chargor]
{Registered No. [¢])
as the Chargor[s]

(2) Lloyds Bank Pic
acting as Security Trustee
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Deed

Dated

Between:

(1) [Name of Chargor) [and [Name of Chargor]], [(each a "Chargor" and together,
the "Chargors"}] [{the "Chargor")], and

(2) Lloyds Bank Plc as Security Trustee for the benefit of the Finance Parties (the
"Security Trustee"}

Background

(A) Pursuant to the Debenture the Chargor[s] charged by way of legal mortgage,
charged by way of fixed charges and assigned certain of its assets as security for the
Liabilities

(B) The [Chargor has/Chargors have] acquired certamn further properties and [the/each)
Chargor has agreed to enter into this Deed

Q) The board of directors of [the/each] Chargor 1s satisfied that entering into this Deed
1s for the purposes and to the benefit of each Chargor and 1ts business

(D) The Security Trustee and [the/each] Chargor intend this docurment to take effect as a
deed

(E) The Secunity Trustee holds the benefit of this Deed on trust for the Finance Parties on

the terms of the Finance Documents.

It is agreed zs follows

1 Definitions and Interpretation
1.1 Definltions
In this Deed, unless a contrary indication appears, terms used In the
Debenture have the same meaning and construction and
"Debenture"” means the fixed and floating security document dated [ ]
2014 created by, among others, the Chargor[s] n favour of the Secunty
Trustee
"Mortgaged Property" means the Real Property specified in Schedule 1
(The Mortgaged Property)
1.2 Construction
The provisions in clause 1 2 {(Construction} of the Facilities Agreement apply
to this Deed with all necessary changes
1.3 Third Party Rights
A person who 1S not a Party has no rnght under the Contracts (Rights of
Third Parttes) Act 1999 to enforce or to enjoy the benefit of any term of this
Deed
LONLIVE\18571550 & Page 43
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Incorporation of provisions

Clauses 5 (Restrictions and further assurance), 6 (Real Property), 11
(Insurances), 14 (Enforcement), 21 (Saving provisions) and 23
(Enforcement expenses) of the Debenture are deemed to be corporated
into this Deed, with alt necessary modifications as If they were set out in full
in this Deed, and all references to the Debenture in those clauses are
deemed as references to this Deed Clause 41 1 (Junisdiction of English
courts) of the Facilities Agreement 1s deemed to be incorporated into this
Deed, with all necessary modifications as If t was set out In full in this Deed,
and all references to "this Agreement” in that clause are deemed as
references to this Deed

Supplemental

This Deed i1s supplemental to the Debenture The Mortgaged Property shall
be deemed to be a Property for the purposes of the Debenture and the other
Finance Documents

2 Fixed Charges

2.1

2.2

LONLIVE\19571550 §
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Fixed Charges

[The/Each] Chargor, with full title guarantee and as secunty for the
payment of afl Liabilities (whether of it or any other Chargor or any Obligor),
charges In favour of the Secunty Trustee (as trustee for the Finance
Parties)

211 by way of first legal mortgage, the Mortgaged Property, and

212 (to the extent that they are not subject to an effective assignment
under Clause 2 2 (Assignments)) Insurances and all related
proceeds, claims of any kind, returns of premium and other
benefits under any Insurances relating to the Mortgaged Property;

Assignments

{The/Each] Chargor, with full title guarantee and as security for the
payment of all Liabilities (whether of that or of any other Chargor or any
Obhgor) assigns absclutely to the Security Trustee (as trustee for the
Finance Parties) (to the extent that they are not subject to an effective
assignment under ciause 3 2 (Assignments) of the Debenture) all its present
and future nght, title and interest in and to

221 any agreemenis, contracts and Insurances relating to the
Martgaged Property, including all moneys payable to that Chargor,

222 any daims, awards and judgments in favour of that Chargor, under
or in connection with any agreements, contracts and Insurances
relating to the Mortgaged Property,

223 all Insurances and all proceeds in respect of Insurances and ail
benefits of Insurances (including all claims relating to, and all
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returns of premium in respect of, Insurances) in each case relating
to the Mortgaged Property, and

224 the Mortgaged Property (to the extent not charged by Ciauses
211 and 21 2 (Fixed Charges)), including all rights against all
past, present and future undertenants of its Mortgaged Property
and their respective guarantors and sureties

2.3 Confirmation

{The/Each] Chargor confirms that as security for the payment of all

Liabiltres (whether of it or any other Chargor or Obhigor)

2.3.1 1t has charged by way of fixed charge in favour of the Security
Trustee (as trustee for the Finance Parties) the assets relating to
the Mortgaged Property specified in Clause 3 1 3 (Fixed Charges) of
the Debenture,

232 it has assigned to the Security Trustee (as trustee for the Finance
Parties) the assets relating to the Mortgaged Property referred to in
clause 3.2 (Assignments) of the Debenture, and

2.3.3 it has charged n favour of the Security Trustee (as trustee for the
Finance Parties) by way of floating charge its undertaking and all
its assets, both present and future (Including assets expressed to
be charged or assigned by clause 3 (Fixed Charges and
Assignments) of the Debenture)

2.4 Miscellaneous

A reference in this Deed to a Charge of any Real Property includes

2.41 To the extent owned by the Chargor, all buildings and Fixtures on
that property,

2 4.2 the proceeds of sale of any part of that property, and

2 4.3 the benefit of any covenants for title given or entered intc by any
predecessor in title of the Chargor in respect of that property or
any monies payable in respect of those covenants

3 Representations

Each Chargor

31

LONLIVE\18571550 5
01-51-03077

makes the Repeating Representations and the representations set out In
clauses 20,7 (Deduction of Tax), 20 8 (No fiing or stamp taxes) and 20.19
{Valuation and Report on Title) of the Facilities Agreement, by reference to
the facts and crrcumstances then existing, on the date of this Agreement
but, in the case of the Repeating Representations, as If references in those
clauses to the "Finance Documents” include this Deed and, in the case of
the representations set out n clauses 20 7 (Deductions of Tax) and 20 8
{(Ne fiing or stamp taxes) as If references in those clauses to "the Finance
Documents" mean this Deed, and
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3.2 represents and warrants to the Secunty Trustee that the assets listed in
Schedule 1 (The Mortgaged Property) are all of the relevant class of assets
in which it has an interest

4 Counterparts

This Deed may be executed in any number of counterparts, and this has the same
effect as if the signatures on the counterparts were on a single copy of this Deed

5 Governing Law

This Deed and any non-contractual obligations arising out of or n connection with 1t
are governed by English law

This deed has been delivered on the date stated at the beginning of this Deed
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[Signed as a deed by [ 1

acting by

[name of Director} a Directer and [name
of Director or secretary] [a Director] [the
Secretary]

Address

Fax No

Attention

[[Signed as a deed by |

acting by

[name of Durector] a Director and [name
of Director or secretary] [a Director] [the
Secretary}

Address

Fax No

Attention

The Security Trustee

Signed as a deed by [ ]

as attorney for and on behalf of
Lloyds Bank plc in the presence of

Address

LONLIVEY195731550 5
91-51-03077
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Director
signature
print name
Director/
i
slanature Secretary
print pame
Director
signature
print name
Durector/
] T
signature Secretary
print name
[Authorised Signatory]
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Schedule 6
Form of Notice of Assignment of Insurances

To [The Insurers] [Date]
Address

Lloyds Bank pic (the "Securnity Trustee”) and [Name of Chargor] (the "Chargor®) give notice
that by an assighment contained in a [Fixed and Floating Security Document/Supplemental
Debenture] dated [e] between the Chargor and the Secunty Trustee, the Chargor assigned to
the Security Trustee (subject to a provision for re-assignment) all its present and future right,
title and interest m and to the insurances, detalls of which are set out i1 the attached
schedule {the "Insurances")

1 Insurances other than Third Party Insurance

All moneys payable by you to the Chargor In respect of the Insurances other than
third party Insurances {to the extent such moneys exceed [£500,000] in relation to
any claim under any Insurance) shall be paid to Account No [#] entitled [} with [e],
unless and until you receive written notice from the Secunty Trustee to the contrary,
in which event you should make all future payments as then directed by the Secunty
Trustee

2 Third Party Liability Insurance

Subject to any applicable legislation and despite the assignments referred to above,
all sums n respect of any clatm under any third party Insurance by an insured party
shzll be paid

21 directly to the person whose claim({s} constitute(s) the risk or habihty
insured against, provided that such person has executed a discharge of all
claims against each msured party in respect of the risk or habihity in relation
to which the claim was made, or

22 {despite any policy term to the contrary) to the extent that insurers accept
lability to indemnify the insured party in respect of the claims or habilities
which the insured party has settled directly with the claimant, to the
relevant insured party, unless the insured party Is a Chargor, in which case
such sums shall be paid as directed by the Security Trustee

3 Irrevocable Authority

This authonty and wnstruction is irrevocable without the prior wnitten consent of the
Secunty Trustee

Please acknowledge receipt of this Notice of Assignment, and confirm that you will pay all
moneys In respect of the Insurances as directed by or pursuant to this Notice of Assignment,
by signing the acknowledgement on the attached copy of this Notice of Assignment and
returning that copy to the Security Trustee at Level 1 Citymark, 150 Fountainbridge,
Edinburgh EH3 SPE marked for the attention of Nima Rodrigues
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For and on behalf of
[Name of Chargor]

[On duplicate]

We acknowledge receipt of the Notice of Assignment of which this 1s a copy and agree to
comply with its terms. We confirm that we have not received any other notice of asstgnment
or notice that any other person claims any nghts in respect of the Insurances

For and on behalf of
[The Insurers}

Date
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The Chargors

Signed as a deed
by Fairview Ventures Limited
acting by
trDurectogm—the—preseﬁtE‘bT" &-R. MELTON

signature /
of witness

Name / '31 ? H\{{u@f“

print name of withess

Addr

Signed as a deed

'23-D|rect0} In-the-presenceof l é,,

by Fairview New Homes Limited

£ Hacton
signature /
of witness

acting by
Name

print name

P \ceceed

t nzame of withess

Addre

Signed as a deed
by Fairview Estates {Housing)
Limited

acting by <
LrDlredo%IMhemntE-of—' trint name 6 f. MALTON

signature /
of withess

Jen Vickees

Name

priptname of witness

Address
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Signed as a deed
by Anglia Secure Homes (South
East) Limited

acting by &
’)__-a-Dlrecto_E In-the-presence-of— print namee b HaLTon -

signature
of witness

JPH Vicke=es

Name

print name of witness
AM

Signed as a deed

by Fairview New Homes (South

East) Limited

acting by
‘&rDirectoria-the-presence or~ prnt namE

A RALUTOL

signature /
of witness

JPH Vickee s

Name

nt name of witness

Addres

Signed as a deed
by Fairview New Homes
(Developments) Limited

acting by &6 HALTON
Z-e-Dlrecto‘; w-the-presence-of prnt nae

signature /
of witness

P Vi ecess

Name

name of witness

Address
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Signhed as a deed
by Fairview Enfield Limited
acting by

¥ Director :n-the-presenceof~
rectog! _ G B HALT O
print name
signature /
of witness /

Name

JPH Vickees

rint name of withess

Addr

Signed as a deed
by Fairview Holdings Limited

acting by
23 Durector,m—t»he-prese‘ﬂ'c—‘f'“" B WAL T
signature /
of witness
N
ame nan-necrrwltness JP H v\cctas
Address

Signed as 2 deed
by Fairview Homes Limited
acting by
n—-t-he-pfeseﬂee.ut,
Z,TDlrectoz‘_ ] S o6 MALTON

print name

signature
of witness

Name PR vweees

pript’name o—f witness

Address

Signed as a deed
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by Fairview New Homes (Chase
Road} Limited

|

acting by GEA wmALTo N
LD "ECtog Inthe-presence-of pitat name
signature /
of witness
JPH Vickees
Name

p name of witness

Address

Signed as a deed

by Fairview New Homes (Chequers

Way) Limited

acting by Ea_racTeon
2 Directogin-the-presence-of: Feint name

signature /
of witness

Name / dDH ViceEes

name af withess

Address

Signed as a deed
by Fairview New Homes (Colindale)
Limited

acting by
E-Drrectoim-thwesence-uf'- e 6‘ & HeLToN

signature /
of witness

Name / AP“ NicxeesS

t name of witness

Addres

LONLIVE\19571550 5 Fage 5%
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Signed as a deed

by Fairview New Homes i

(Hoddesdon) Limited

acting by @ B HALUTON
L-U'Dlrectursin_the-pfemuf"- BrTnt name

signature /

of witness

Name IPH Uwexees

print name of witness
Ad S

Signed as a deed
by Fairview New Homes (Willow
Way) Limited

acting by Gh__ HALTON
Za-Dlrecto; inthe-presence-of- pAnt name

o wetnos /-
of witness

Name PR \Nwaeses

Tint name of witness
Add / .

Signed as a deed
by Fairview Property Trading
Limited

acting by Ga oLt
o]
2= D:rectoi in-tha-presence-of— PRt Reme H S
signature /
of witness
- / JPn ViexiEes
P name of witness
Address
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Signed as a deed
by Fairview New Homes
(Puckeridge) Limited

acting by

“2-e Directog i-the-presente or—
signature /
of witness

Name

Amess
Add r};/

Signed as a deed

by Fairview New Homes
(Properties) Limited
acting by

2_-0- Directoy, IR-the-presence or

stignature /
of witness

Name

m/m,
Addp/

Signed as a deed

by Bencasco Limited

acting by
'b_a-Dnrect%m-the—aresentruf:—*

signature
of witness

e
Name /

print name of witness

Addr

LONLIVE\19571550 5
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& HeuTond

JPH Viceges

HALTON

dPre viceees,

J @6 MALTn)

AP VickeeS
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Signed as a deed
by Geminiri Limited Tsigna
acting by

Z;a-DlrectoE wthe presence-of— /‘/ 5[111(‘&7

signature
of witness

Name

& n HALTON

B name of witness

Address

Signed as a deed
by Westprize Limited acting by

EDlrector w-the-presenceof—~
L 1

/ G A HMALToN
signature print name
of witness /

t name of witness \) PR \, \C‘Ees

Name

Addres

Signed as a deed
by Fairview Limited acting by
Z_-G-Dlrectosr Inthe preserceof—~

& & HALTON
signature / print name
Name /

prinkName of withess JPH V\Can

Address
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Signed as a deed

by Okus Properties Limited

acting by
Z&DII‘ECtOI’SlD-tbG—QFeSCﬂ'CE'Uf'“ & W ALTEN

print name

signature
of witness

Name

print name of witness \\P\'\ \,\CFEQS

Signed as a deed
by Fairview New Homes (Lawn
Road) Limited

acting by A WA
'2_.3- Dlrecto& inthe-presenceof print name LTon

signature /
of witness

Name / JIPH VicreeS

peint name of witness

Address

The Security Trustee

Signed by .
for and on behalf of Lloyds Bank Plc

pursuant to a power of attorney dated Duly authorised attorney
in the presence of

Witness

signature

Name

pnnt name of withess
Address Lloyds Corporate Markets
Wholesale Loans Agency

Level 1 Citymark,
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Signed as a deed

by Okus Properties Limited
acting by

a Director in the presence of

sighature
of witness

Name

print nama of witness

Address

Signed as a deed

by Fairview New Homes (Lawn
Road) Limited

acting by

a Director in the presence of:

signature
of witness

Name

pnnt name of witness

Address

The Security Trustee

for and on behalf of Lloyds Bank Plc
pursuant to a power of attorney dated

[4 NOVEMBER 203 | the presence of.

7, .
Witness \Nwm_k. ?cmp( 0 D
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signature

print name

swghature

print name

Duly authorised attorney

signature
Name NIMA EopRiguEs
print name of witness 4]

Address Lloyds Corporate Markets
Wholesale Loans Agency

Level 1 Citymark,
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