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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2207338

Charge code: 0220 7338 0176

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 23rd December 2019 and created by KEEPMOAT HOMES
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 7th January 2020 .

Given at Companies House, Cardiff on 8th January 2020

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

(as Chargor)
and
Homes and Communities Agency (trading as Homes England)

{as Homes England}

Charge Over Bank Account
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Deed

sated 0 Decowitls”

Parties

(1

(2)

Keepmoat Homes Limited a company incorporated in England and Waiea with
registration number 02207338 whose registersd office is at The Waterfront, Lakeside
Boulevard, Doncaster, South Yorkshire, N4 SPL (the Chargor); and

Homas and Communities Agency {rading as Homes England) of Arpley House, 110
Birchwood Boulevard, Birchwood, Warrington WA3 70H (Homes England).

introduction

(A

{C)

Homes England, the Chargor and the Surely have agreed to enter into 2 lease for the
construction and sale of dwellings and ofher bulidings at Brookvale Phase 18, Shirebrook,

Bolsover, Derbyshire.

it is & condition precedent to the entry into the Lease that the Chargor entars into this
dead.

It is intendad by the pariiss to this document that it will take effect as a deed despite the
fact that a party may only execute this document under hand.

Agreag terms

1

1.1

Definitions and interpretalion
Definilions
In this deed, including In the recitals uniess the context otherwiss requires:

Account means the account specified in schedule 1 (as such account may De re-
designated, re-numbered or replacad from time to time);

Account Bank means Lioyds bank plo acting through its branch at London Chief Office,
Bank of Scotland plo, PO Box 100, BXZ 1LB (zort code 12-01-03) or such other bank,
building soclety or financial institution acting through s branch in England as may be
agreed batween the Chargor and Homes England from time Io time;

Account Inferest maans any interest earmead on monles held in the Account{s);

Business Day means any day other than 2 Saturday, Sunday or statutory bani holiday in
England;

Charged Assets means all the assets, rights, property and undertaking of the Chargor
from time to time charged, assigned or agreed to be assigned to, Homes England by the

Chargor under this deed;

Collateral Rights mesns all rights, powers and remedies of Homes England provided by
or pursuant to this deed or by law;
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1.2

Ercumbrance megns any morigage, charge {(whether fixed or floating), pledge, lien,
hypothecation, standard security, assignation in security, bond and floaling charge or other
Encumbrance of any kind, and any right of set-of, assignmant, trust, flawed asset or other
agreement. or arrangemeant whatsoever for the purpose of providing security of having 2
similar effect to the provision of security;

Laase means th_e iease dated 2 August 2018 bebwesn, the Chargor, Homes England and
the Surety in raspact of the Property,

Properly means Phase 2, Carr Lodge, Doncasier,

Recalver means a receiver or receiver and manager of the whole or any part of the
Charged Assals,

Relevant Documents means the Lease, ihie Deed and any other document designated
as such by Homas England and the Chargor;

Secured Liabilities means all the money and liabilies now or hereafter dus owing or
incurred to Homes England by the Chargor under the Leass {including, without limitation,
undar . any . amendments, suppiamenis or restatements of the Lease an -BAYy manner
whatscever, in any currency or currencias {whethar present or future, actual or contingent)
and whether owed by the Chargor as principal or. surety or.incurred solaly. or jointly with
another, iogether with: all:interest acerulng thergon and. aii costg oharges and expenaes
incurred by Homes Engignd in connection therewitn and Secursd uamlaxy mieans any
one of these obiigations;

Security means the security constituted by or pursuant to this deed; and

Surety mesns Keepmoat Limited registered In England and Wales with company number
019987780,

Tax includes any form of taxation, levy, duty, charge, contribution or impost of whatever
nature . fincluding . any applicable fins, penally, surcharge or inlerast} imposed by any
govarnment authorlty, body or official (whather central, local, state or federal) amywhers in
the world competent to Impoze any of them.

Inteepratation
In this desd references to:

the Chargor or Homes England whera the context admits include a reference to its
respective SUCCesE0rS, aseigns and/or transferses;

persons include bodies corporats, unincurpursled assucialions and parinerships in each
case whethsar or not having a separate legal personality;

words importing . one gender will be treated as importing any gender, words importing
individuals will be treated as importing corporations and  vice versa, words. importing tha
singular will be reated as importing the plural and vice versa and words imporiing the
whole will be treated. as including a reference to any part, except whers the coniexd
specifically requires ntherwise;
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1.3

14

1.5

2.1

2.2

this desd or to a provision of this deed, or any other documant ars references fo it as
amended, restated, supplemented or novated from time o me;

the words include or including {or any similar term) are not (o be construed as implying any
limitation and general words introduced by the word "other” (or any similar term} will not be
glvan a restriclive meaning by reason of the fact thal they are preceded or foliowsd by
words Indicating & particular class of acts, matlers or things,

slatutory provisions, enactmenis or EC Direclives will include references fo any
amendmant, modification, extension, consofidation, replacement or re-enactment of any
such provision, snactment or EC Directive, whether before or after the date of this deed.

i.sase

Words and expressions defined in the Lease will have the same meanings when used in
thiz deed, uniess the contoxt otherwise requires. in the case of inconsistency definitions
set gut in the Loase will pravall.

Headings

The clause, paragrash and schedule headings and the table of contents are inserted for
ease of referance only and will not affect construction.

Third party rights

A person who is not a party to this deed has no right under the Contracts (Rights of Third
Parties) Act 1998 to enforce any tgrm of this dead.

Fayment of Sscured Liabilitles

Govenant to pay

The Chargor covenants with Homes England thal it will, on demand, discharge afl of the
obiigations which it may at any time have to Homes England In respect of the Secured

Liabilities.
interest on demand

In accorganca with the Lesase, if the Chargor fails to pay any sum on the due date for
payment of that sum the Chargor will pay interest on such sum (before and after any
judgement) from the date of demand until the date of payment calcuiated on a dally basis
at the rate referred o in the Lease at such intervals as Homes England shall determine.
Such interest will be calculated on the basis of a 360 day year according o the ususl
practice of Homes England.

Bacurity

The Chargor hersby charges in favour of Homes England with full title guarantee for the
payment and discharge of the Secured Lisbilities by way of first fixed charge il the
Chargor's right, title and interest from time fo ime in or to all the amounts standing to the
cradit from time to time of the Account and the debts representad thereby together with all
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4.1

42

4.3

entilameants {0 interest and other rights and benefits accruing o or arising In connection
therawith.

Further agsurancs
Further assurance: geners|

The Chargor will, at its own expense, promplly do all such acls or executs all such
documents {including. assagnments transfers, charges notices and mstructaons) as Homes
Engiand may. specnfy {ard in_such form as Homes Eng!and may raquire in favour of
Hamies England or its nomiree({s));

4.4.14 to parfect or protect the Security created or intended to be created in respect of
the Charged Assets (which may inciude ihe execution by the Chargor of a fixed
charge or assignment over all or any of the assets conststutang, or intended to
constitute, Charged Assets) or for the exercise- of the Collateral Rights; and/or

41.2 to facilitate the realisation of the Charged Assets; andfor

41.3 to obtain all necessary consents fo procure the raegisiration of this deed at
Companies House.

Conzents

The Chargor will obtain (in form and conient satisfactory to Homes England] prior to or
contemporaneously with completion of this daed any consents (if any) necessary o enable
the relevant assets of the Chargor purported to be so cherged or assigned to be the
subject of an effective fixed charge or assignment pursuant to.clause 3 and, immediately
upon obtaining any such consent, the asset concerned shall become subject to such
security and the Chargor shall promptly deliver a copy of each consent o Homes England,

Prasarvation of rights

Naither the obligations of the Chargor contained in this deed nor the_righta, powers and
ramedies conferred in respect of the Chargor upon Homes England by the Lease or by law
shall be dischargad, impaired or otherwise affected by

431 the winding-up, dissolution, administration or reorganisation of the Chargor, the
Surety or any othar person or any change in its status, function, control or
ownarship;

4.3.2 any of the obligations of the Chargor, the Surety or any other parson undar the
Relevant Documents or under any other security relating to the Relevant
Dosuments baing or bevuriing ifleyal, invalid, unenforceable or ineffactive in
any raspect;

4.3.3 time or other indulgence being granted or agraed {0 be granted to the Chargor,
the Surety or any other person in respect.of its obligations under the Relevant
Documents or under any such other security,
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5.1

§2

£.1

6.2

4.3.4 any amendment to, or any variation, waiver or relsasa of any obiigation of the
Chargor, the BSurely or any other person under the Relevani Documants or
under any such other sacurity;

4.3.5 any fallure to take, or fully to take, any security contemplated by the Relevant
Documents or cthenvise agreed io be taken in respect of the Chargors, the
Surety’s or any other person’s obligations under the Relevant Documants;

4.3.6 any feilure to realise or fully fo realise the value of, or any releass, dischargs,
exchange or substitution of, any securliy taken or agresd o be taken in reapect
of the Chargor's, the Surety's or any other person's obligations under the
Rsievant Documants; or

437 any ather act, event or emisslon which, but for this clause 4.3, might operaie to
discharge, impair or cthanvise affect any of the obligations of the Chargor, the
Surety or any other parson or any of the rdghts, powers or remsdiss confarred
upon Homes England by the Relavant Documents or by law.

Hagztive pledge and disposal restrictions
Negative pladge

The Chargor will not, withoui the prior written consent of Homes England, creste, or parmit
to arise, or continue (in favour of any person other than Homes England) any
Encumbrance over the Charged Assete now of in the fulurs, or agree or attemnpt {o do s,
or increass or extend any liability of the Chargor sacured on any of the Charged Assals,

Disposal of fixed charge asseis

The Chargor will not, without the prior written consent of Homas England (whether by a
single transaction or number of related or unrelated transactions, and whether at the same
time or over & period of time) sell, transfer, assign or otharwise dispose of the Charged
Assets charged or assigned by clause 3 or any Interasts thereln or the right to receive or (o
he paid the proceeds arising from their disposal or agree or atternpt to do so.

Representations and warranties
Duration and to whom made

The representations and warranties mads by the Chargor in this clausa 8 will remain in
force for (and will be deemad repeated on sach day falling during) the peried for which the
Secured Liabilities are outstanding and ars given to Homes England.

Matters represented
Except as disciosed in writing to Homes England on or prior to the date of this deed:
8.2.1 the Chargor is the legal and beneficial owner of the Charged Assels;

£22 there are no agreemants, stipulations, reservalions, conditions, interests, rights
or other matiers whatsoever affecting the Charged Assets which materially
advarsely affect or are lkely to materially adversely affect the value of the
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8.3

7.1

7.2

7.3

8.1

8.2

8.2

Charged Assels or the abllity of the Chargor to perform its obligations owed to
Homaes England, and

623 the Chargor has received no notice of any adverse claims by any person in
respect of the ownership of the Charged Assets or any interest therein, nor has
any acknowledgement begn given to any person in respact thereof which has
nat been disclosed to Homes England.

Securly creastsd

Subject to registration at Companles House, or the Financial Services Authority as
appropriate this deed crestes those Encumbrances it purports to create, ranking as set out
above and is not lible fo be avoided or othenvise set aside on the lquidation or
administration of the Chargor or othenwvise.

Geéneral underiakings
Mot to leopardise the Securily

The Chargor will nat do or allow to be done anything which could reasonably be sxpecled
materally to decrease the value of the Becurity to Homas England.

information and access

The Charger will at the request of_Hemes_:_Engiand, promptly provide Homes England with
such information as Homes' England may reasonably require about the Charged Assets
and the Chargor's compliance with the terms of this deed and the Chargor will permit
Homes England, its representatives and professional advisers free access at all

reasonable tmes and on reasonable notice to inspect and take coples and extracis from
such books, sccounts and records of the Chargor as relate to the Charged Assets.

Law

The Chargor will comply with all applicable laws and regulations affecting the Charged
Aasels,

The Accounts

Account

The Chargor will open and maintain the Account with an Account Barnk.
Notice

The Chargor will promptly give notice to the bank or financial institution with which the
reievant Account has been ppened substantially in the form set out in of schedule Z Part |
and procure that the bank or financial institution acknowledges that notice substantially in
the form set out in schedule 2 Part il The Chargor will immediately on receipt of such
acknowledgement of notice provide a copy to Homes England.

Withdrawal

G E2431130-4



8.4
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11.2

The Chargor will not withdraw ail or any monies {inciuding Account Intarest) standing 1o
the credit of Account without Homes England's prior weitten consent substantially in the
form set out in the Annexure at schedule 2 Part |

Statemanis

The Chargor will provide to Homes Engiand from fims o time at the request of Homas
England full statements and particulars of the Account and advise Homes England prior to

any changs o i
Deposit of title desds

The Chargor will deposit all cedificates and documents of fitle relating to the Charged
Asgels with Homes England and such other documents relating to the Charged Assets as
Homes England may reguire from time o ime.

Power (o remedy

in the case of default by the Chargor in observing or performing any of the covenants or
stipulations affecting the Chargad Assets, the Chargor will permit Homes England or its
agents to do such things or pay all such costs, charges and expenses as Homes England
may consider are necessary or desirable to prevent or remedy any breach of covenant or
stipulation or fo comply with or object to any notice served on the Chargor in respect of the
Charged Assets. The Chargor will indemnify and keep Homes England indernifisd
against all losses, costs, charges and expenses reasonably incurred in connection with the
exercise of the powars contained in this clausa 10,

Enforcement of Sacurity
When enforceable

The Securlty shail become enforceable upon the earlisr of an insclvency {(as defined in the
Leasa) and the termination of the Leass.

Enforcemant

At any time after the Securily becomes enforceabls, Homes England may, without notice
to the Chargor or prior authorisation from any court, in its absolute discretion:

11.2.14 anforce ali or any part of the Security {at the times, in the manner and on the
terms it thinks fit) and tske possession of and hold or dispose of all or any part
of the Charged Assats; and/or

11.2.2 whethar or not it has anpoinied a Recelver, exercise all or any of the powers,
authorities and discretions confarrad by the Law of Property Act 1925 (as varied
or extendad by this desd) on mortgagees and by this deed on any Recaiver or
otharwise conferred by law on mortgagees or Recaivers.

Pogsession

If Homes England, any Feceiver or any delegate of any such person will take possession
of the Charged Assets, it or he may at any time relinquish such possession,

7 BB431130-4



1.4

118

12

12.1

12.2

12.3

12.4

& lability a5 mortgages in possassion

Homes England will not be liable to account a5 a mortgages in possession in respect of all
or any part of the Charged Assets or be liable for any loss upon resligation or for any
neglect, default or omission in connection with the Charged Assets o ‘which a morigages
in possession might otherwise be liable,

Power of Sale

The power of saie under this deed mey be cxercised notwithstanding that Homes England
or the Receiver may have previously waived or refrained from exercising that power; and
ng: demand or notice- of sale made or givén under this deed will be walved by ths
acceptance of any:payment on ascount of the. Secured Liabilities, or by any negotiations

between Homes England and the Chargor or any other parly who (8 acting as agent for the
Chargor or on bahaif of it

Recahrer's tiabliity

All the:provi sions of clause 11.3 will apply, mutstis mulandls, in respect of the liability of
any Recgiver and delegate of the' ‘Receiver or Homeas Engﬂand or any officer, emnployes or
ageit of Homes Engiand any Racaiver_or ahy delegate.

Extension and varlation of the Law of Property Act 1925
Extension of powers

The power of sale or cther disposal confarred on Homes England and on any Receiver by
this deed will operate as a variation and extension of the stefutory power of sele under
Saction 101 of the Law of Property Act 1925 and such power will arise (and the Secured
{iabilitiss will be deemed due and payabile for that purpose) on execution of this desed.

Restrictions

The restrictions centained in Sections 93 and 103 of the Law of Property Ast 1825 will not
apply to this deed or o the exercise by Homes England of its right to consolldate all or any
of the Security with any other sacurlty in existence st any time or to its power of sale,
which powers may be exercised by Homes England without notice o the Chargor,

Mon-applicaiion

The fo!!dv&lng provisions of the Law of Proparly (Misceisaﬂecus Provisions) Act 1984 will
not apply to clause 3 baing:

1221 the words 'other than any chakgq&,_encumbsances or rights which that paraon
does not and would not reasonzbly be expected to know about’ In Section 3{1);

1232  the woids 'excepl o the axtent that' and all words thareafter in Section 3(2}; and
1233 Section 8(2).

Application

& 88431430-4



12.5

13

131

13.2

Section 100{B) of the Law of Properly Act 1828 will not apply, and all monies received by
Homes England or any Receiver in the exercise of any powers confarred by this desd will
be applied in the following order:

12.4.1 in the payment of.

{a) aii costs, charges, lizbilties and expenses incurred by Homes England
or any Recelver in the exercise of those powsrs or incldental to any
Raceiver's appoiniment, logether with Interest at the appiicable rata get
out in clause 2.2 (both before and after judgement) from the date those
amounts became dus until the date ithey are lmevacably paild in full; and

{b} any Recelver's remuneration;
1242 in or iowards discharge of all lisbilities having priority to the Secured Liabilities;

12.4.3 in or towards the satisfaction of the Secured Lisbllities In such order as Homes
England delermines; and

12.4.4 in the pavment of any surplus o the Charger or other person antitled to i,

The Chargor will have no rights in respect of the application by Homes England of any
sums recelved, recovered or realised by Homes England under this dead.

Apnolntment of Recelvar
Appointmeant and removal

At any time afier the Secuiity becomes enforceabls, Homes England may by dead or
otherwise {(acting through an autharised officer of Homes England), without prior nofice {o

tha Chargor.

13.1.1 appoint one or more persons 1o be & Receiver of the whole or any part of the
Charged Assets;

13.1.2 rermove (30 far as i is lawlully able) any Receiver so appointed, and
13.1.3 appoint ancther person{s) as an additional or replacement Recelver]s}.

Capacity of Hecelvers
Each person appointed to be a Recsiver under this deed will be:

13.2.1 entitied o act individually or logether with any other person appointed or
substinsted as Receiver,

13.2.2 for il purposes will be deemed to be the agent of the Chargor which will be
solely responsible for his acts, defaulls and labilities and for the payment of his
rermuneration and no Receiver will at any time act as agent for Homas England;
and
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13.3

14

14.1

15

18.1

13.2.3  entitled to remuneration for his services at a rate to ba fixed by Homes England
from time to time (without being limited to the maximum rate specified by the
Law of Property Act 1825},

Statutory powars of appointment

The powers of appointment of @ Receiver will be in addition to all statuiory and cther
powers of appointment of Homes Engiand under the Law of Property Act 1925 (as
extanded by this deed) or otherwise and such powers will remain exarcisable from time to
timé by Homes England in respect of any part of the Chargsd Assets.

Powers of Receiver

Powaers

Any receivers appointad by Homes England will (in addition to all powars confarred on him

by law) have the following powers exercisable upen such terms and condifions as he

thinks fit:

1411 in take possession of and gena'ra’l!y to manage the Charged Assets;

1412 to enfer into, carry into eﬁ’e;;t, complete, deliver, perform, repudiate, rescind or
vary any deed, contract, transaction or arrangement in relation to the Charged
Asseils (o which the Chargor is oris to ba a parly,

14.1.3 o carry into effect and complete any transaction in refation to the Charged
Assets by executing deeds or documents in the name of or on behalf of the
Chargor,

14,1.4 to mngage, rely on the advice of and discharge advisers, consultants, officers,
managers, agents and othars;

14.1.5  to bring, continue or defend any claim, dispute, action or legal proceadings and
enter into any arrangement or compromise in relation to the Charged Assats;

14.1.8 to redesm any securily and io borrow or raise any money and secure the
payment.of any monay In pricrity to the Chargor's Liabilities for the purposes of
the exarciee of his powers andfor defraying any costs or liabiliies incurrad by
him In such exercise,;

1417 to make any elections for value added tax purposes In relation to the Charged
Assets; and

1418  to do any other acts which he may consider to be incidental or conducive to any
of his powers or to the realisation of the Charged Assets.

Protaction of purchasers
Consideration

The receipt of Homes England or any Receiver will be condlusive discharge to a purchaser
and, in making any sale or disposal of any of the Charged Assets or making any

10 BE431130-4



152

16

16.1

16.2

17

17.1

17.2

7.3

acquisition, Homes England or any Receiver may do so for such consideration, in such
manner and on such terms as it thinks fit.

Protection of purchaser

Mo purchaser or other person dealing with Homes England or any Receiver will be bound
to inguire whether the right of Homes England or such Recalver to exercise any of its
powers has arisen or become exercisable or be concerned with any property or regularity
on the part of Homes England or such Recaiver in such dealfings.

Powar of attomay
Appointment and powers

The Chargor by way of securdty irrevocably appoints Homes England and any Recelvar
severally o be its atiorney and In its name, on its behalf and as is act and deed to
exacute, deliver and perfect all documents and do alf things which:

16.1.1 the Chargor ought to have done by this deed (including the execution and
delivary of any deeds, chargas, assignmants or other sacurity and any transfers
of the Charged Assets);

15.1.2 enable Homes England and any Receiver to exerciss, or delegale the exercise
of, any of the rights, powers and authorities conferred on them by or pursuant to
thig desd or by law {including the exerclse of any right of a lagal or beneficial
awnar of the Charged Assals);

Ratification

The Chargor will ratify and confirm all things lewfully done and all documents executed by
any attornsy In the exercise or purported exercise of all or any of his powers.

Effactiveness of Becurlly
Continuing security

The Security will remaln in full force and eflect a8 a continuing security for the Seoured
Liabilities unless and untll dischargsd by Homes England,

Curnulative righis

The Security and the Collateral Rights will be cumulative, in addition to and indapendent of
gvery other security which Homes England may at any time hoid for the Secured Liabilities
ar any other obligations or any rights, powers and remedies provided by law. No prior
security held by Homes England over the whols or any part of the Charged Assets will
merge info the Securlty conatituted by this deed.

ko prejudics

Meither the Sacurity nor the Collateral Rights will be prejudiced by any tims or induigence
granted to the Chargor or any other person or by any cther thing which might otherwise
prejudics the Securily or any Collateral Right.
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17.4

175

17.6

12.7

17.8

18

181

Remadiss and waivers

No faiiure on the part of Homes England to axercise, or any deiay on iis part In exercising,
any Collateral Right wili operate as a waiver thereof, nor will any single or partial exercise
of any Coliateral Right preciude any further or other exarcise of that or any ciher Collateral
Right.

No Hability

None of Homes England, its nominee(s) or any Racsiver will be liable by reason of:
12.5.1 taking any action permitied by this dead; or

17.5.2 any naglect or default in connection with the Charged Assets; or

1753  taking possassion of or raalising all or any part of the Charged Assels,
except in the case of negligence or wilful default or fraud upon its part.

Partial invalidity

¥, et any time, any provision of this deed is or becomes illegal, invalid or unenforceable in
any’ respect under the faw of any jurisdiction, nsithar the: iegal:iy validity or enforceability
of the remaining pm\;ismns of this deed nor of such provision Under the laws of any athar
Junsdectaon will in‘any way bé affectéd or impairéd thereby and, if any part of the Security
interided to be created by or pursuant to this daed is invalid, unefforceable or inefiective
for any reason, that will not affect or impair any other part of the Security.

Other aecurity

Homes England wil not be obliged to resort to any gusrantées, indemnilies,
Encumbrances or other means of payment now or heraafier hald by or avalisble to i
befcre enforcing this deed and no action taken of omitterd” by Homes England in
connection with any such guaraniess, indemnities, Encumbrance or other means of
payment wili discharge, reduce, prajudice or affect the flability of the Chargor or the
Secured Liabilities nor will Homas England be obliged to account for any money or other
property received of recovered.in consequence of any enforcement or realisation of any
such guarantees, indemnifies, Encumbrances or other means of payment.

Yariation

Mo varigtion of the terms of this daed will be valid unless it is in writing signed by the
Chargor and confirmed n writing by Homes England,

Fisleass of Sscurity
Redemption of security

Upon the Secured Liabilities being discharged in full and Homes England not being under
any further actual or contingent obi;ga!ion to make advances or pruv:de othar financiel
accommodstion lo the Chargor, Homes Engiand will, at the raguest and cost of the
Chargor, release and cancel the Security and procure the reassignment to the Chargor of
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18.2

18.3

18

20

201

20.2

20.3

21

21.1

the propsrty and asseis assigned to Homes England pursuant to this desed, in each case
subject to clause 18.2 and without recourse to, or any represgritation or warranty by,
Homes England or any of its nominses.

Avoidance of payments

if Homes England considers that any amount paid or credited to it is capable of being
avoided or raduced by virtus of any bankrupicy, Insolvency, liquidation or similar laws the
fiabliity of the Charger under this deed and the Security will continue and such amound
shall not be consldered 1o have been imevocably paid.

Retention of seourily

Where Homes England has reasonable cause to be concerned that the Chargor is or may
become insolvent, Homes England may retain this deed, the Security and all documents of
title, cartificates and ather documents relating to or evidencing ownership of all or any part
of the Charged Assets.

Subsequent Encumbrances

if Homes England at any time receives or is deamsd tc have received nolice of any
subsequent Encumbrance affeciing all or any part of the Charged Assets or any
assignment or transfer of the Charged Assets which s prohibited by the terms of this
deed, all payments thereafter by or on behalf of the Chargor to Homes Engiand will ba
ireated as having bean credited to a new account of the Chargor and not as having been
applied in reduction of the Secured Liabllities as at the tme when Homes England
received such notice.

Assigrument
fight of Homes England o assign

Homes England may at any time assign or otherwise transfer ail or any part of its rights
under this deed in accordance with and subject to the Leass,

Rastriction on Chargor
The Chargor may not assign or transfer any of its rights or obligations under this deed.
Confidentiality

Homes England may give such information relating to the Chargor, the Chargad Assels
and the Chargor's Liabilities &s it thinks fit to any person proposing to take an asslignment
anc/or transfer from Homes England andlor to enter into contractual relations with Homes
England with respact to this deed.

Expenses, stamp taxes and Indemnity
Expanses

Tha Chargor will, from time to time on demand of Homes England, reimburse Homes
England on a full indemnity basis for all the costs and expenses {including legal fees)
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together with any VAT thereon properly incurred by it of 'by any Redeiver in connaction
with thie variation or amendment of, or exercise, Qresewatmn and/or enforcament of any of
tha Collateral Rights or the Securily or any proceedings instituted by or against Homes
England or any Receiver as a conseguence of taking or holding the Security or of
enforcing the Collateral Rights, and such expenses will carry intersst urtll o relmbursed
at the rate referred lo in clause 2.2,

21.2 Stamp taxes

The Chargor will pay all stamp, stamp duty |8nd fax, registration und other taxes to which
this deed, the Security or any judgement given in connection with it is or at any time may
be subject and will, from time fo time, indemnify Homes England oh demand against any
liabilities, costs, claims and expenges rasuiting from sny failure to pay or delay in paying
any such iex.

213 indemnity

The Chargor will, notwithstanding eny relesse or disgharge of all or any part of the
Security:

2131 be liable for and will indemnify. Hames Engiand in. full agamst any expense,
liability, loss, claim or. proceedm’a arrsnng undsr statute’ of. @l common law in
respect of personal infliry to-of death of any. person whamsoever or loss of or
damage ig: property whathar. belanging to Homes Engiand or nthemase or any
claim: by -any third party - arising . out of or-in-the course - of or caused of
contributed to by the Chargor: andior the perfea'mance or non performance or
delay in performance by the Chargor of It Dbi:gatians under this desd axcept o

‘the extert that the same is due to any act or negiect of Homes England; and

21.3.2 be liable for and shall indemnify Homes England against any expense, liability,
lnss, cialm or proceedings arising direclly or Indirecty from or in connect wilh
any breach of tha lerms of this Agreemaent by or otherwise through the default
or negligance of the Chargor.

22 Paymants free of deduction

221 Al payments by the Chargor under or in connection with this deed shall be made without
set-off or counterclaim, free and clear of and without any deduction or withholding,
including, without limitation, for or on account of all taxes except for taxes which must be
deducted by law.

22.2 If the Chargor Is required by faw o make any deduction or withnhoiding the Chargor shall:

2221 ensure thal the deduction or withholding doss not excesd the minimum amount
lagally required;

2222 forthwith pay to Homes England such additional amount as may be determined
by Homes Engiand ic be necessary to ensure that after maeking any required
deduction or withhoiding Homes England recsives and retains a net amount
equal 1o the full amount which would have béen received had no deduction or
withholding beén requirad;
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22.3

23

23.1

232

24

25

28

a2.2.3 pay lo the appolicable taxation or other authorities within the psriod for payment
permitted by law the full amount of the deduction or withholding: and

22.2.4 supply to Homes England, within the period for the paymant permilied by law,
an official receipt of the applicable taxation ¢r other authoritles for all amounts
deductad or withheld.

Without prejudice fo any other provisions of this dead, if:

22.3.1 Homes England is required by law to make any payment on account of taxes
{other than taxes on its overall net income) on or in relaticn to any sum received
or receivable by Homes England under or pursuant fo this deed; or

2232 any Hability in respact of any such payment is imposed, levied or assessed
against Homes England,

the Chargor shall on demand by Homes England indemnify Homes England against such
payment or liability together with any intarest, penalties and expenses payable or incurred
in connection with it

Discretion and delsgation

Discretion

Ary liberty or power which may be exercised or any determination which may be made
hersunder by Homes Frngland or any Receiver may, be exercised or made In Its absclute
and unfetterad discretion without any obligation to give reasons.

Delegation

Each of Homes England and any Receiver will have full powsr io delegate (either
generally or specifically} the powers, authorities and discretions conferred on it by this
deed (Including the power of attomey) on such terms and conditions as it sees fit which
delegation may Include powsr o sub-delegate and will not praclude sither the subsequent
exercise of such power, authority or discration by Homes England or the Racsiver itself or
any subsequant delegation or révocation thereof,

Perpetuliy period

The perpetuity period under the rule against perpetuities, If applicable to this deed, will be
the pariod of 125 years from the date of this deed.

Counterparis

This dead may be executed In any number of counterparts and each counterpart will when
gxecuted be an original of this deed and sl counterparts together will constitute ona

instrument.
Constitutive documenis

The Chargor hereby certifies that its creation of this deed in favour of Homes Engiand
does not contravene any of the provisions of the Companies Act 2006 or its memorandum
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27

28

28

281

282

30

309

30.2

30.3

and aricles of association or rules or, in the case of a limited liability parinership or limited
partnership, the partnership deed canstituting the Chargor.

Reorganisation

This deed will remaln binding on the Chargor notwithstanding any change In the
constituticn of Homes Engiand or its absorption by, or amalgamation with, or the
acquisition of all or part of its undertaking by, any other person, or any reconstruction or
recrganisation of any kind. The Security will remain valid and affective in all respecis in
tavour of Homas England and for any assignee, transferae or other successor in litle of
Homes England. '

Set-off

Homes England may sat off any abligation due from the Chargor under this dead against
any obligation owed by Homes England 1o the Chargor (whether actugl or contingent,
present or future), regardlass of the place of payment, booking branch or currency of
gither obligation. if the obligations are in different currencies, Homes Engiand may
convert either obligation at 2 markai rate of exchange in iis usual course of business for
the purpose of the set-off.

Payment of monias
Date for payment

Where neither the Leass nor this deed specified the due date for payment of any monies

owad by the Chargor to Homes England such monies will be due and payable to Homes

Carlilicates

A certificate signed by an official of Homes Englend as fo the amount dus or owing from
the Chargor will be conclusive evidence against the Chargor except in the case of
manifest error or any question of law,

Communication

Wrilten

Any communication to be given in connection with this deed will be in writing.
Addressas

Any communication will sither be dellvered by hand or seni by first class prepald post or
fax to Homes England or the Chargor at its address or fax number shown on page 1
unless it has communicated another address or fax number to the other in which case it
must ba sent to the last address or fax number 5o communicated.

Communication

3031 Any notice to be given hereunder shall be in wriling and shall be sufficiently
served |f delivered by hand and recsipted far by the recipient or sent by the
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3t

31

30.3.2

Recorded Delivery Service sddressed in the case of any parly fo the other
party's ragistered office as set out at the beginning of this dead or to such other
addresses a party may from time to time notify to the other in writing provided
that such other address is within England and Wales.

Any notice shall be deemed o be given by the sender and received by the
recipient:

{a) if delivarad by hand, when delivered to the reciplent;

(b} if deliverad by the Recorded Dellvery Servics, three (3) Business Days
after delivary including the date of postage;

provided that if the delivery or recelpt is on a day which I8 not a Business Day
or is after 4.00pm it is to be regarded as recelved at 8.002m on the following
Businaess Day.

Governing law
Law of England

This Deed and any disputs or claim {Including non-contractual dispules or claims) arising
out of or in connection with & or its sublact matier or formation shall be governed by and is
to be gonstrued in accordance with the laws of England and Wales and the courts of
England and Wales shall have exclusive jurisdiction to setfle any dispute arising in
conngction with this deed.

This Dead has been exscuted as a deed by the pariies and is deliverad and takes affect on the dale
at the beginning of this deed.
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Sehaduls 1

Ostalls of the Acoounts

‘Name of Account

'KEEPMOAT HOMES LTD
| (CARR LODGE PROJECT)

C Numﬁes *of Acééﬁht'

Details of Acsount Bank

18
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Schedula 2

Part | Form of Notlce to ihe Account Bank

To: Lioyds Bank ple
10 Grasham Strest
EC2V TAE
FAC | 1
Date:
Waotice of charge

We heraby give nofica that by & charge dated [s] made between Keepmoat Homes Limited (the
Chargor) (1) and the Homes and Communities Agency (Homes England)} (2} (the Charge), the
Chargor charged to Homes England all its rights, title and interast present and fulure over the
following account openad by It with youw:

Account Account number Sort code

Keepmoat Homes Limited
{CARR LODGE PROJECT)

{ihe Account) as securlly for the abligations mare particularly referred to inthe Charge.

The Chargor hereby gives you notice that pursuant to the Charge, it has, with full title guarantee,
charged to Homes England ait its rights, titte and interasl in and to ali-amoynts standing o the credit
of the Account including from time to time together with &l entitlerments o any interest and other
fignia and benefits accruing to or arising in connection tharewith {the Agcaunt Funds),

in connection therewith and by way of security for its obligations to Homes England the Chargor
harsby irrevocably and unconditionally inatructs and authorises you (notwithstanding any previous
nstructions whatsoever which 't may have given you lo tha contrary):

1 to disclose to Homes England without any reference to of further authority from the
Chargor and without any enquiry by you s {o the justification for such disclosure, such
information reiating to the Account Funds and the debt represented thersby as Homes
England may, at any time and from time to tne, recusst you to discloss o it

2 to comply with the terms of any wrtten notica, staternent or instructions in any way relating
or purporting to relate to the Account Funds or the debt represented thareby which you
recaive at any time and from time to time from Homes England or without any reference to
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or further authority from the Chargor and whhout any enquiry by you s to the jurisdiction
for such notice, statement or inatructions or the validity thereof,

3 subject o paragraph 2 above, 10 operate the Account and make any peyments from or
withdrawals from the Account only in accordance with all proper instructions authorised
jpintty by one authorised signatory of the Chargor (a Category A Signetory) and two
authorised signatories of Homes England (the Homes Englend signatories, logather, a
Gategory B Signatery) pursuant to the mandatas heid by you; and

4 subject to paragraph 2 above, to accept all instructions jointly. given by one Categary A
Signatory and the Category 8 Signatory in connection with any paymsnts from or
withdrawals from the Account, at any time and from time to ime, and to comply with all
such instructions without any reference to or further authority from the Chargor or Homas
Erngland and without any enguiry by you as to the jurisdiction for such notice, statement or
instructlons or the validity thersof,

At any time after the Charge becomes enforceable, Homes England may give nolice to vou purasuant
to paragraph 2 above, that the instructions in paragraphs 3 and 4 abova shali be solely exercisable
by two Category B Signatanas.

In respect of any notice or iﬂét’h..afc_!ions received from Homes England pursuant to paragraph 2 above,
we agree that you are not bound to enguire whethér such rights of Homes England have arisen.

The instructions and authorisations which are contained in this ietter will remain in full force and
effect unti Homes England gives you notice in writing revoking them. The instructions  and
authorisations glven by the Chargor are irrevocable.

In consideration of your accepting the instrustions and authorisations which afe contained in this
letter the Chargor will at all times indemnify vou and keep vou indemnified from and against all
actions, suils, proceedings. clalms, demands, liabilities, damages, cosis, expenses, losses and
charges whatsoever In relation to or arlaing out of your acting on or complving with such instructiona
and authorisations. and the. Chargor will pay or reimburse o you on demand the amount of all iosses,
costs and expenses whatsoever suffered or incurred from firme to time by you Under or by reason or
in cofisaguénce of you acting or complying with such instructions and authorizations.

This lefter will be govemed by, and construed in accordance with, English law.

Would you please acknavﬁledge receipt of this lefter and your acceptance of the instructions and
authorisations contained in it by sending a letter addressed to us and to Homes England in the form
atiached hersto.

Yours faithfully

Authorised Signatory
for and on babialf of

Kespmosat Homes Limited
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Arneiure - Motles of Account Bank

To: ’ [

Date:

Motice of suthority io relezse funds

We hereby canfirm that in scoordance with clause [INSERT] of the Chargs over Account Deed dated

[INSERT] made batween [INSERT] (the Chargor) (1) and the Homes and

Communitles Agancy (Home: Briglgnd) (2) (tha Churge) the Chargor and Homes England authorise
the release of [EINSERT SUM] fror the Account Funds on or within 10 warking days of [INSERT
DATE] to be mads to [INSERT DETAILS OF PAYEE] into the following manner {by divect credit to the
following account INSERT ACCOUNT DETAILS / by cheque mads payabis o INSERTFAYEE]

Yours faithfully

Catagory A Slgnatory.

Authorised Signatory
for end on behelf of
[Chargor)

Category B Signatory:

Authorlsed Signatory
far and on behalf of
HMomeas and Communilies Agency

Authorsseds !gna ta{y s
for and on behalf of
Homes and Communities Agenoy

22
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Form of Acknowledgemant of the Account Bank to Homes England
To: Homes and Comrmunities Agency {trading as Homes England} (Homes England)
Stacey Mciean
Homes England
&t George's House
Kingsway Team Valley
Gateshead
MET1 DA
Dated:
Dear Sirs
Acknowiedgement of notice

Disposal Proceads Account - KEEPMOAT HOMES LTD {CARR LODGE PROJECT)

Account number | he Account}

Wa hereby acknowledge receipt of a letler dated | 1 and addrassed to us by Keepmoat Homes
Limited (the Chargor) (the Letter) and hereby accept the instructions and authorisations contained
tharsin.

We hereby acknowledge and confirm to each of the Charger and Homes England that we will not,
untd such bme we recelve contrary notice from Homes England, accept any instruclions in
connection with any payments from or withdrawals from the Account unless given jointly by =
Category A Signaiory and the Category B Signatory substantially in the form set out in the Annexure
to this Letter, provided thal If an inglruction Is given which would cause the Account o become
overdrawn, we will transfer the cleared balance in the Account only.

We heraby acknowledge and confirm lo each of the Chargor and Homes England thal we have not,
as at the date hersof, and to the bast of cur knowladge, recsived any notice that any third party has
or will have any rght or interest whatsoever in or has made or will be making any claim or demand or
taking any action whatsosver against the Account Funds or the dabt represenied tharsby or any part
thersof,

Wa hersby acknowledge and confirm to each of the Chargor and Homes England that we will not
maka any claim or demand or exercise any rghts of counterclaim, rights of set-off or any sther
equities whatsoever against the Chargor in respect of the Account Funds or the dabt represented
thereby or any part theraof (save in relation to fees and charges payabie o us in relation to the
cperation of the Account).

Wa hereby acknowledge that Homes England may give notice fo us at any tme after the Charge
becomes enforceable, thal pursuant o paragraph 2 of the Lefter, the ingtructions in paragraphs 3 and
4 of the Letter shall be sclely exerciasble by two Category B Bignatordes.
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Wea hereby acknowledge and confaym to Homes England that any personal details provided to us by
Homes Engiand will. be used only for the purpose of completing our internal "know your cusiomer
process and such detalls will not be released extemally fo the Chargor of to any third party savs for
when we are required 1o do so by law.

We have mads the acknowledgements and confirnations and have given the undenakings set cutn
this latter in the knowledge that they are required by Homes England in conneclion with the securlly
which has been constituted by the Chargor in favour of Homes England under the Gharge.

Homes England acknowledges that we have no nolice of the narticulars of the Charge gréhted to
Homes England by the Chargor other than as set out in the notice. and this ietter. Homes England
further ackriowledges that we shall not be lisble to them in any respect if the Chargor operates the
Account In breach of any agreement entered into by the Charger with Homes England and in any
svent we shall not be liable for any consequantial or indirect loss of or damage to goodwill, profits or
anticipated savings (however caused).

Homes England irrevocably auihorises us to foliow any Instructions recaived by us in relation to.the
Accounts from any persen that we reascnably believe Io be an authorised officar of Homes England
withiout furthar inquiry -as to the right or authorlty o give such instructions and we shall be fully
protected in acting n accordance with such Snstruetéons.

The expressions defined or usad in your letier mentionad in the opening. paragmph heracf will,
uniess the context otherwise requires, have the same’ maanings in thig latter..

This letter will be governed by, and ¢onstrued in accordancs, with English law

Yours faithfully

Duly authorised signatory
for and on behaif of
Lioyds Bank plc

Wa hereby acknowledge and accept the terms of this Istter

for and on behalf of
Homes England
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Execution Page

the common saal of
HOMES AND COMMUNITIES AGENCY

is hereunto afixed in the prasence of.

Signed as a deed but not delivered untll dated by

Keapmaoat Homes Limited
acting by two Directors or by one Director

and its Secrelary

Authorised Signature:

Print Mame:

Director

Director/Searstar
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