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Registration of a Charge

Company name: BARKING RIVERSIDE LIMITED
Company number: 05055132
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Received for Electronic Filing: 31/03/2020

Details of Charge

Date of creation:  31/03/2020
Charge code: 0505 5132 0005
Persons entitled: HOMES AND COMMUNITIES AGENCY (TRADING AS HOMES ENGLAND)

Brief description:.  THE CHARGOR'S FREEHOLD INTEREST IN THE LAND AT BARKING
REACH, BARKING REGISTERED AT THE LAND REGISTRY WITH
FREEHOLD TITLE ABSOLUTE UNDER TITLE NUMBERS EGL334572,
EGL471051 AND EGL201689 BUT EXCLUDING THE LAND SHOWN EDGED
AND NUMBERED 16 IN BLUE ON THE TITLE PLAN TO TITLE EGL201689
APPENDED TO SCHEDULE 5 OF THE DEBENTURE DATED 31 MARCH
2020.

Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S$.8569G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: SALONI MALDE
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 5055132

Charge code: 0505 5132 0005

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 31st March 2020 and created by BARKING RIVERSIDE
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 31st March 2020 .

Given at Companies House, Cardiff on 1st April 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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Deed

dated 31 March 2020

Parties

(1) Barking Riverside Limited of 28-35 West Ham Lane, London E15 4PH (the Chargor);
and

(2) Homes and Communities Agency (trading as Homes England) of One Friargate,
Coventry CV1 2GN (Homes England).

Introduction

{A) Homes England has agreed to make loan facilities available to the Chargor in accordance
with the terms of the Funding Agreement (as defined below),

(B) It is a condition precedent to the granting of the loan facilties under the Funding
Agreement that the Chargor enters into this Deed to provide security to Homes England
for the purposes and on the terms as described below.

(C) It is intended by the parties to this document that it will take effect as a deed.

Agreed terms

1

1.1

Definitions and interpretation
Definitions
In this Deed, unless the context otherwise requires:

Accounts means the Deposit Account and the Operating Account and Account means
any one of them;

Account Bank has the meaning given to it in the Funding Agreement;

Administrator has the meaning given to it by paragraph 1 of Schedule B1 to the
Insolvency Act 1986 (incorporated by Schedule 16 to the Enterprise Act 2002);

Assigned Contracts means the agreements and deeds listed in Schedule 1;
Business Days has the meaning given to it in the Funding Agreement;

Certificate of Title means any report on or a certificate of title relating to the Mortgaged
Property provided to Homes England by the Chargor (or on its behalf),

Claim Form has the meaning given to it in the Funding Agreement;

Collateral Rights means all rights, powers and remedies of Homes England provided by
or pursuant to this Deed or by law;

Dangerous Substances means any natural or artificial substance (whether in the form of
a solid, liquid, gas or vapour) the generation, transportation, storage, treatment, use or
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disposal of which (whether alone or in combination with any other substance) gives rise to
a risk of causing harm to man or any other living organism or causing damage to the
Environment or public health and includes, but is not limited to, any controlled, special,
hazardous, toxic, radioactive or dangerous waste or substance;

Debts means all book and other debts of the Chargor, all other monies due and owing to
the Chargor and the benefit of alf rights, securities or guarantees in respect of such book
and other debts in each case arising in relation to the Charger's ownership of the
Mortgaged Froperty;

Default Rate means the rate of interest to be 2% above the Bank of England Base Rate;

Deposit Account means the Chargor's account with the Account Bank designated as
such under clause 7.1 of the Funding Agreement and includes any replacement of that
Account;

Environment means the environment as defined in Section 1(2) of the Envircnmental
Protection Act 1990;

Environmental Audit means a full risk assessment of the Security Assets to ascertain the
nature and extent of any harm or detriment caused to, or the risk of any possible harm or
detriment which may be caused to the Environment by any activity, including soil, air or
water testing of the Security Assets and any other property;

Environmental Law means any common or statutory law, regulation, publicly available
code of practice, circular or guidance note (if not having the force of law being of a kind
that is customary for the relevant person (or persons of its status or type carrying on a
similar business) to comply with) issued by any official body, concerning the protection of
human health, the workplace or the Environment;

Environmental Licence means a licence, permit, certificate of registration, consent, or
approval, including any conditions which attach thereto, which relates to or affects the
Security Assets and which is required by an Environmental Law;

Event of Default has the meaning given to it in the Funding Agreement;
Funding has the meaning given to it in the Funding Agreement;

Funding Agreement means the funding agreement dated on or around the date of this
Deed between the Chargor and Homes England under which Homes England has agreed
to make available certain loan facilities to the Chargor;

Finance Documents has the meaning given ta it in the Funding Agreement;

Financial Collateral shail have the meaning given to that expression in the Financial
Collateral Regulations;

Financial Collateral Regulations means the Financial Collateral Arrangements (No 2)
Regulations 2003 (S| 2003/3226);

Fixtures includes all buildings, erections and structures at any time on or in the course of
canstruction on the Mortgaged Property and includes all fixtures, fittings, plant, materials,
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Recycled Funding Reqguest has the meaning given to it in the Funding Agreement;
Related Rights means, in relation to any asset which comprises the Security Assets:
(a) the proceeds of sale of any part of that asset;

{b) all rights under any licence, agreement for sale or agreement for lease
in respect of that asset;

(c) all rights, covenants, easements, benefits, claims, contracts, warranties,
remedies, security, indemnities or covenants for title in respect of that
asset; and

(d) any monies and proceeds paid or payable in respect of that asset:

Rent means all amounts payable to or for the benefit of the Chargor by way of rent or
licence fee, service charge, dilapidations, ground rent and rent charge in respect of any
part of the Mortgaged Property whether under an QOccupational Lease Document or
otherwise and all other monies payable to or for the benefit of the Chargor in respect of the
occupation or use of any part of the Mortgaged Froperty;

Secured Liabilities means all present and future monies, obligations and liabilities now or
hereafter due owing or incurred to Homes England by the Chargor under the Finance
Documents in any manner whatsoever, in any currency or currencies (whether present or
future, actual or contingent) and whether owed by the Chargor as principal or surety or
incurred solely or jointly with another, together with all interest accruing thereon and all
costs, charges and expenses incurred by Homes England in connection therewith and for
the avoidance of doubt including any new or increased advances or utilisations;

Securities means all shares, stock, warrants, debentures, and other securities present
and future (certificated or uncertificated) or units in an account of balance (whether held in
the name of the Chargor or by a nominee) of the Chargor and all income and rights
deriving from or attaching to the same;

Security means the security constituted by or pursuant to this Deed;

Security 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 including, without limitation, the Mortgaged Property;

Security Financial Collateral Arrangement shall have the meaning given to that
expression in the Financial Collateral Regulations;

Security Interest means any mortgage, pledge, lien, charge, security assignment, right of
set off, hypothecation or security interest or any other agreement or arrangement having
the effect of conferring security (including, for the avoidance of doubt, a floating charge) or
any other type of preferential arrangement (including, without limitation, title transfer or
retention of title) having a similar effect;

Security Period means the period beginning on the date hereof and ending on the date
upon which Homes England is satisfied (acting reasonably) that all the Secured Liabilities
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have been irrevocably and unconditionally paid and discharged in full and no further
Secured Liabilities are capable of being outstanding;

Sterling means the lawful currency of the United Kingdom:;

Tax includes any form of taxation, levy, duty, charge, contribution or impost of whatever
nature (including any applicable fine, penalty, surcharge or interest) imposed by any
government authority, body or official (whether central, local, state or federal) anywhere in
the world competent to impose any of them:

Valuation means any valuation relating to the Mortgaged Property supplied to Homes
England by the Chargor (or on its behalf) pursuant to the Finance Documents: and

Works has the meaning given to it in the Funding Agreement.
1.2 Interpretation
In this Deed, unless the context otherwise requires, a reference to:

assets includes present and future properties, undertakings, revenues, rights and benefits
of every description;

an authorisation includes an authorisation, consent, approval, resolution, licence,
exemption, filing or registration;

the Chargor or Homes England includes a reference to its respective successors,
permitted assigns and permitted transferees;

a person includes a permitted body corporate, unincorporated association and
partnership, in each case, whether or not having a separate legal personality;

a regulation includes any regulation, rule, official directive, request or guideline (whether
or not having the force of law) of any governmental, intergovernmental or supranational
body, agency, department or regulatory, self-regulatory or other authority or organisation;

one gender shall include a reference to other genders; an individual will be treated as
including corporations and vice versa; words importing the singular will be treated as
including the plural and vice versa and words importing the whole will be treated as
including a reference to any part, in each case except where the context specifically
requires otherwise;

this Deed or to any provision of this Deed or any other document (including, without
limitation any of the Finance Documents) is a reference to it as amended, restated,
supplemented, varied or novated from time to time;

the words include or including (or any similar term) are not to be construed as implying
any limitation and general words introduced by the word other (or any similar term) will not
be given a restrictive meaning by reason of the fact that they are preceded or followed by
words indicating a particular class of acts, matters or things;

a statute, a statutory provision, enactment or an EC Directive or subordinate legislation is
a reference to any amendment, modification, extension, consolidation, replacement or re-
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enactment of any such statute, statutory provision, enactment or EC Directive, whether
before or after the date of this Deed;

the making of an administration order shall be treated as including a reference to the
appointment of an Administrator under paragraph 14 (by the holder of a qualifying floating
charge in respect of the Chargor's property) or paragraph 22 (by the Chargor or the
directors of the Chargor) of Schedule B1 to the Insolvency Act 1986;

the making of an application for an administration order by petition shall be treated as
including a reference to making an administration application to the court under Schedule
B1 to the Insolvency Act 1986, appointing an Administrator under paragraphs 14 or 22 of
that Schedule, or giving notice under paragraphs 15 or 26 of that Schedule of intention to
appaoint an Administrator; and

an Event of Default is continuing if it has not been remedied or waived.
1.3 Funding Agreement

1.3.1 Words and expressions defined in the Funding Agreement will have the same
meanings when used in this Deed, unless the context otherwise requires. In
the case of inconsistency, definitions set out in the Funding Agreement will
prevail.

1.32 n the event of any inconsistency, ambiguity or discrepancy between the
provisions of the Funding Agreement and the provisions of this Deed, then the
provisions of the Funding Agreement shall prevail.

1.4 Headings

The clause, paragraph and Schedule headings and the table of contents are inserted for
ease of reference only and will not affect construction.

15 Law of Property {(Miscellaneous Provisions) Act 1989

For the purposes of Schedule 1 paragraph 19 Land Registration {Amendment} Rules 2008
the covenant set out in section 4(1){b) of the Law of Property (Miscellaneous Provisions)
Act 1994 will be extended by the provisions of this Deed.

16 Nature of security over Mortgaged Property

A reference in this Deed to a charge or mortgage of or over the Mortgaged Property
includes:

1.6.1 all buildings and Fixtures and fittings and fixed plant and machinery which are
situated on or form part of the Mortgaged Property at any time; and

162 all Related Rights.
1.7 Third party rights

A person who is not a party to this Deed has no right under the Contracts (Rights of Third
Parties) Act 1999 to enforce, or to enjoy, any term of this Deed.
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1.8

18

2.1

22

31

Qualifying floating charge

This Deed contains a qualifying floating charge which gives Homes England the power to
appoint an Administrator of the Chargor and paragraph 14 of schedule B1 to the
Insolvency Act 1986 applies to the floating charge created by clause 3.3 of this Deed.

Avoidance of payments

If Homes England considers an amount paid by the Chargor in respect of the Secured
Liabilities is capable of being avoided or otherwise set aside on the insolvency, liquidation
or administration of the Chargor or otherwise set aside, that amount shall not have been
irrevocably and unconditicnally paid for the purposes of this Deed.

Payment of Secured Liabilities
Covenant to pay

The Chargor covenants with Homes England that it will, on demand, pay and discharge
the Secured Liabilities as and when they fall due for payment in the manner provided in
the relevant Finance Document.

Interest on demand

if the Chargor fails to pay any sum due pursuant to the Finance Documents on the due
date for payment of that sum the Chargor will pay interest on such sum (before and after
any judgment) from the date of demand until the date of payment calculated on a daily
basis at the Default Rate at such intervals as Homes Engiand shall determine. Such
interest will be calculated on the basis of a 365 day year according to the usual practice of
Homes England.

Security
Fixed charges

The Chargor hereby charges in favour of Homes England with fuli title guarantee as
continuing security for the payment and discharge of the Secured Liabilities:

3.1.1 by way of a fixed legal mortgage the Mortgaged Property;
312 by way of first fixed charge:

(a) the benefit of all present and future licences, consents and
authorisations (statutory or otherwise) held or utilised by the Chargor in
connection with the Security Assets or the use of any of the Security
Assets and all rights in connection with them;

(b) the benefit of all other contracts, guarantees, appointments, covenants
and warranties relating to the Mortgaged Property and other documents
to which the Chargor is a party or which are in its favour or of which it
has the benefit relating to letting, development, sale, purchase, use or
the operation of the Mortgaged Property or any part of it or otherwise
relating to the Mortgaged Property;
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(c)

(m}

3.2 Assignments

all furniture, furnishings, tools, vehicles, computers, computer software
and hardware and office and other equipment and other chattels
belonging to the Chargor and not regularly disposed in the ordinary
course of business together with the benefit of all contracts, licences
and warranties relating to the same insofar as they relate to the
Mortgaged Property;

all Fixtures;

all of the Chargor's rights title and interest from time to time in menies
from time to time standing to the credit of the Deposit Account and
debts represented thereby together with all entitlements to interest and
other rights and benefits accruing to or arising in connection therewith:

the Securities;

the Debts and the proceeds of payment or realisation of each of them
until payment of such proceeds into the Accounts in accordance with
clause 13;

all choses in action and the Intellectual Property Rights arising in
relation to the Mortgaged Property;

all present and future goodwill, uncailed and called but unpaid capital of
the Chargor,;

all its rights and interests in and claims under the Insurances issued in
relation to the Security Assets;

all negotiable instruments at any time drawn, issued or endorsed in
favour of or held by or on behalf of, the Chargor, including any such
instruments which at any time have been deposited with Homes
England (whether or not endorsed by Homes England);

the benefit of any interest rate swap, currency swap, cap or collar
arrangement, future, option, forward rate agreement or other derivative
instrument {howsoever described) or any other agreement with Homes
England or any third party for protecting or hedging any of the Secured
Liabilities at any time; and

insofar as the legal mortgages referred to in clause 3.1.1 or any of the
assignments referred to in clause 3.2 shall for any reason be ineffective
as a legal mortgage or an assignment, the assets referred to in those
clauses.

The Chargor hereby assigns and agrees to assign by way of security to Homes England
with full title guarantee for the payment and discharge of the Secured Liabilities all the
Chargor’s right, title and interest in, to and under each of the following present and future

assets:

THL.140964189.4
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3.2.1

322

3.2.3

324

325

3286

327

328

the benefit of each of the Assigned Contracts and the benefit of any guarantee
or security for the performance of each Assigned Contract;

all its rights and interests in the Rent and the benefit of any guarantee or
security in respect of the Rent;

all its rights and interests in and claims under the Insurances issued in relation
to the Security Assets;

all rights and claims in relation to any Mortgaged Property including, without
limitation, all rights and claims against any lessees, tenants, sub-lessees, sub-
tenants, licensees or occupiers of the Mortgaged Property from time to time and
all guarantors and sureties for the obligations of such persons (whether under
the Occupational Lease Documents or otherwise).

the benefit of all contracts, deeds, undertakings, agreements, rights, warranties,
securities, covenants, guarantees, bonds and indemnities of any nature now or
at any time enjoyed or held by the Chargor and relating to the Mortgaged
Property and all compensation paid in relation to the Mortgaged Property and
all VAT payable on the same;

the benefit of any development documents relating to the Works and all
undertakings, agreements, rights, warranties, securities, covenants,
guarantees, bonds and indemnities of any nature now or at any time enjoyed or
held by the Chargor relating to the Works;

the benefit of all guarantees, warranties and representations given or made by,
and any rights or remedies to which the Chargor may now or in the future be
entitted against, all or any professional advisors and contractors in relation to
the Works, and any business carried on in relation to the Works, and the
manufacturer supplier and installers of all plant, machinery, Fixtures and fittings
or other items now or hereafter in huildings located on the Morigaged Property
and any other persen now or from time to time under contract or under a duty to
the Chargor including without limitation the right to prosecute in the name of the
Chargor proceedings against any such person and the benefit of all sums
recovered in proceedings against all or any such persons; and

all claims, remedies, awards or judgments paid or payable to the Chargor
relating to the Mortgaged Froperty or the Works (including, without limitation, all
liquidated and ascertained damages payable to the Chargor under the above),

provided that, in each case, to the extent (if any) that the benefits, rights, titles, claims and
interests assigned under this clause 3.2 are not assignable, such assignment will operate
as an assignment of all proceeds received by the Chargor in connection with such
henefits, rights, titles, claims and interests.

33 Floating charge

The Chargor hereby charges in favour of Homes England with full title guarantee for the
payment and discharge of the Secured Liabilities by way of floating charge the whole of
the Chargor's undertaking, property and assets, present and future wherever situate not
from time to time subject to an effective fixed charge or assignment under this Deed.

THL.140964189.4

9 SVM.51183.1211



4 Conversion of the Floating Charge

4.1 Notice of conversion

411

Homes England may from time to time, by notice in writing to the Chargor
following the occurrence of Event of Default, which is continuing or if Homes
England, acting reasonably, considers those assets to be in danger of bheing
seized or sold under any form of distress, attachment, execution, diligence or
other legal process or to otherwise be in jeopardy, convert the floating charge
contained in clause 3.3 into a fixed charge as regards any Floating Charge
Assets specified in such notice.

412 The floating charge contained in clause 3.3 may not be converted into a fixed
charge solely by reason of the obtaining of a moraterium or anything done with
a view to obtaining a moratorium under the Insclvency Act 2000.
42 Automatic conversion

Notwithstanding anything contained in this Deed, if (without the prior written consent of
Homes England);

421

422

42.3

424

42.5

the Chargor creates any Security Interest over or otherwise encumbers any of
the Security Assets created by this Deed or attempts to do so other than as
permitted under the Finance Documents;

any person levies or attempts to levy any distress, execution, diligence,
sequestration or other process against the Security Assets which is not frivolous
and vexatious and/or being diligently contested by the Chargor,;

a resolution is passed or a petition is presented for the winding up, dissolution,
administration or re-organisation of the Chargor other than any petition which is
frivolous and vexatious or has been disclosed 10 Homes England and is being
diligently contested by the Chargor;

a receiver, an administrative receiver or a receiver and manager is appointed
over the Security Assets or, if any person entitled to do so, gives notice of
intention to appoint a receiver, an administrative receiver or a receiver and
manager over the Security Assets or files such a notice with the court; or

an Administrator is appointed in respect of the Chargor or Homes England
receives notice of an intention to appecint an Administrator pursuant to
paragraphs 15 or 26 of Schedule B1 of the Insolvency Act 1986 in respect of
the Chargor,

the floating charge created by this Deed over the Floating Charge Assets shall with
immediate effect and without notice automatically convert into a fixed charge.

5 The Land Registry

51 Land registration

The Chargor hereby consents to an application being made to the Land Registry by or on
behalf of Homes England to enter the following restriction in the Proprietorship Register of
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52

6.1

6.2

6.3

any property which is, or is required to be, registered forming part of the Mortgaged
Fropernty:

"No disposition of the registered estate by the proprietor of the registered estate or by the
proprietor of any registered charge not being a charge registered before the entry of this
restriction is to be registered without a written consent signed by the proprietor for the time
being of the charge dated [ ] in favour of the Homes and Communities Agency
(trading as Homes England) referred to in the Charges Register”.

Implied covenants

For the purposes of rule 68(1) Land Registration Rules 2003, the covenants set out in
sections 2 to 5 (inclusive) Law of Property {(Miscellaneous Provisions) Act 1994 will be
extended by the provisions of this Deed.

Further assurance
Further assurance: general

The Chargor shall, at its own expense, as soon as reasonably practicable do all such acts
or execute all such documents (including, without limitation, assignments, transfers,
charges, notices and instructions) as Homes England or any Receiver may reasonably
consider necessary (and in such form as Homes England or any Receiver may reasonably
require) in favour of Homes England or its nominees:

6.1.1 to perfect or protect the security created or intended to be created in respect of
the Security Assets (which may include the execution by the Chargor of a fixed
charge or assignment over all or any of the assets constituting, or intended to
constitute, Security Assets) or for the exercise of the Collateral Rights; and/or

6.1.2 to facilitate the realisation of the Security Assets; and/or

6.1.3 to obtain all necessary consents to procure the registration of this Deed with the
registrar of companies (if applicable).

Consents

The Chargor will use reasonable endeavours to obtain (in form and content satisfactory to
Homes England) (acting reasonably) as soon as reasonably practicable any consents
necessary to enable the relevant Security Assets purported to be so charged or assigned
to be the subject of an effective fixed charge or assignment pursuant to clauses 3.1 and
3.2 and, immediately upon obtaining any such consent, the relevant Security Asset shall
become subject to such Security and the Chargor shall as soon as reasonably practicable
deliver a copy of each such consent to Homes England.

Notice of assignment of Assighed Contracts

The Chargor will as soon as reasonably practicable give notice of assignment in the form
set out in part | of Schedule 2 to each counterparty, to an Assigned Contract and shall use
reasonable endeavours to procure that each relevant party acknowledges that notice
substantially in the form set out in part |l of Schedule 2.

THL.140964189.4 1 SVM.51183.1211



6.4 Notice of charge of Accounts

641

6.4.2

The Chargor will promptly give notice to the bank at which the Deposit Account
is held in the form set out in part 1A of Schedule 3 and shall use reasonable
endeavours to procure that the Account Bank acknowledges that notice
substantially in the form set out in part [IA of Schedule 3.

The Chargar will as soon as reasonably practicable give notice to the bank at
which an Account which is not the Deposit Account is held in the form set out in
part 1B of Schedule 3 and shall use reasonable endeavours to procure that the
Account Bank acknowledges that notice substantially in the form set out in part
lIB of Schedule 3.

6.5 Notices of assignment of Insurances

The Chargor will as soon as reasonably practicable give notice of assignment to all
insurers in respect of the Insurances in the form set out in part | of Schedule 4 and shall
use reasonable endeavours to procure that such insurers acknowledge the notice in the
form set out in part Il of Schedule 4.

6.6 Preservation of rights

Neither the obligations of the Chargor contained in this Deed nor the rights, powers and
remedies conferred in respect of the Chargor upon Homes England by the Finance
Documents or by law shall be discharged, prejudiced or otherwise affected by:

6.6.1

6.6.2

66.3

6.6.4

6.6.5

666

6.6.7

THL.140964188.4

the winding-up, dissolution, administration or reorganisation of the Chargor or
any other person or any change in its status, function, controi or ownership;

any of the obligations of the Chargor or any other person under the Finance
Documents or under any other security relating to the Finance Documents
being or becoming illegal, invalid, unenforceable or ineffective in any respect;

any time or other indulgence being granted or agreed to be granted to the
Chargor or any other person in respect of its obligations under the Finance
Documents;

any amendment to, or any variation, waiver or release of any obligation of the
Chargor or any other person under the Finance Documents;

any failure to take, or fully to take, any security contemplated by the Finance
Documents or otherwise agreed to be taken in respect of the Chargor's or any
other person’s obligations under the Finance Documents;

any failure to realise or fully to realise the value of, or any release, discharge,
exchange or substitution of, any security taken or agreed to be taken in respect
of the Chargor's or any other person’s obligations under the Finance
Documents; or

any other act, event or omission which, but for this clause 6.6, might operate to
discharge, impair or otherwise affect any of the obligations of the Chargor or
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7.2

7.3

8.1

8.2

any other person or any of the rights, powers or remedies conferred upon
Homes England by the Finance Documents or by law.

Negative pledge and disposal restrictions
Negative piedge

Save as permitted by the Finance Documents, the Chargor will not during the Security
Period, without the prior written consent of Homes England, create, purport to create, or
permit to subsist (in favour of any person other than Homes England) any Security Interest
over any of the Security Assets now or in the future, or agree or attempt to do so.

Disposal of fixed charge assets

Save as permitted by the Finance Documents, the Chargor will not, without the prior
written consent of Homes England (whether by a single transaction or number of related or
unrelated transactions, and whether at the same time or over a period of time) sell,
transfer, lease cut, lend or otherwise dispose of any of the Security Assets charged or
assigned by clauses 3.1 and 3.2 or following the crystallisation of the floating charge
created by clause 3.3 the Floating Charge Assets charged by clause 3.3 or any interests
therein or the right to receive or to be paid the proceeds arising from their disposal or
agree or attempt to do so.

Disposal of Floating Charge Assets

The Chargor will not dispose of any of the Floating Charge Assets charged by clause 3.3
other than in the ordinary course of and for the purposes of, carrying on its trading
business whilst the floating charge remains uncrystallised.

Representations and warranties
Duration and to whom made

The representations and warranties made by the Chargor in this clause 8 are given to
Homes England and are deemed to be repeated on the date of each Claim Form and of
each payment of Funding, on the date of each Recycied Funding Request and the date of
delivery of each Monitoring and Progress Report (by reference to the facts and
circumstances then existing).

Matters represented — Mortgaged Property

Except as disclosed in writing to Homes England or in the Certificate of Title on or prior to
the date of this Deed or on or prior to the date the Mortgaged Property becomes subject to
a fixed charge hereunder;

8.2.1 the Chargor is the legal and beneficial owner of the Mortgaged Property, and
has good and marketable title to the Mortgaged Property;

822 planning permission has been obtained or is deemed to have been granted in
accordance with statute for the purposes of the Planning Acts and has been
complied with in all material respects to any development and the existing use
of the Mortgaged Property, and the Planning Acts and all relevant building
regulations or previously relevant building bye-laws have been complied with in
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823

324

8256

826

827

828

329

8.2.10

respect of ail developments, alterations and improvements to the Mortgaged
Property and they have also been materially complied with in respect of the use
of the Mortgaged Property;

nothing has arisen or has been created or is subsisting which would be an
overriding interest over the Mortgaged Property which materially adversely
affects or is likely to materially adversely affect the value of the Mortgaged
Property or the ability of the Chargor to perform its obligations owed to Homes
England;

the Chargor has received no notice of any adverse claims by any person in
respect of the ownership of the Mortgaged Property or any interest therein, nor
has any acknowledgement been given to any person in respect thereof which
has not been disclosed to Homes England;

nothing has arisen, or has been created, which would be an overriding interest
in any Mortgaged Property;

the Morngaged Property will be free from any tenancies or licences, other than
those tenancies or licences permmitted under the Finance Documents;

(a) all written information supplied by the Charger or on its behalf for the
purpose of each Valuation and Certificate of Title was true and accurate
in all material respects as at its date or as at the date (if any) on which it
was stated to be given;

(b) the information referred to in clause 8.2.7(a) was, as at its date or as at
the date (if any) on which it was stated to be given, complete and the
Chargor did not omit ta supply any information which, if disclosed, would
adversely affect the Valuation or Certificate of Title; and

(c) in the case of the first Valuation or Certificate of Title only, as far as the
Chargor is aware or ought to be aware after due enquiry, nothing has
occurred since the date the information referred to in clause 8.2.7(a)
was supplied and the date of this Deed which would adversely affect
such Valuation or Certificate of Title;

the Chargor has disclosed to Homes England full details of all inspections,
investigations, studies, Environmental Audits (if any) and other analyses
commissioned by it in relation to environmental matters in respect of the
Mortgaged Property and any adjoining land;

the Chargor is, and has at all times been, in compliance with in all material
respects all applicable Environmental Law; and

the Chargor has obtained and is, and has at all times been, in compliance with
all Environmental Licences.

THL.140964189.4
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8.4

9.1

92

8.3

Matters represented — Security Assets

8.3.1 There are no covenants, agreements, stipulations, reservations, conditions,
interests, rights or other matters whatsoever affecting the Security Assets which
materially adversely affect or are reasonably likely to materially adversely affect
the Security Assets or the ability of the Chargor to perform its obligations owed
to Homes England.

832 No facilities necessary for the enjoyment and use of the Security Assets are
enjoyed by the Security Assets on terms entitling any person to terminate or
curtait its or their use which materially adversely affects or is reasonably likely to
materially adversely affect the Security Assets or the ability of the Chargor to
perform its obligations owed to Homes England.

8.3.3 The Chargor has received no notice of any adverse claims by any person in
respect of the ownership of the Security Assets or any interest therein, nor has
any acknowledgement been given to any person in respect thereof which has
nct been disclosed to Homes England.

Security created

Subject to registration with the registrar of companies (if applicable) and to the
Reservations, this Deed creates those Security Interests it purports to create ranking as
set out above and is not liable to be avoided or otherwise set aside on the liquidation or
administration of the Chargor or otherwise.

General undertakings

Duration and benefit

The undertakings in this clause 9:

9.1.1 shall remain in force during the Security Period; and
8.12 are given to Homes England.

Not to jeopardise the Security

The Chargor will not do or allow to be done anything which could reasonably be expected
materially to decrease the value of the Security to Homes England (other than fair wear
and tear arising from the use of the Security Assets in the ordinary course of business).

Maintenance

The Chargor will keep all plant, machinery, Fixtures, fittings, vehicles, computers and other
equipment of a repairable nature included in the Security Assets in a good state of repair
and in good working order and condition, (fair wear and tear arising from the use of the
Security Assets in the ordinary course of business excepted) and when necessary replace
the same by items of similar quality and value.
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9.4

95

10

10.1

10.2

10.3

104

Information and access

The Chargor will, at the written request of Homes England, as soon as reasonably
practicable provide Homes England with such information as Homes England may
reasonably require about the Security Assets and the Chargor's compliance with the terms
of this Deed and the Chargor will permit Homes England, its representatives, professional
advisers and contractors, free access at all reasonable times and on reasonable notice:

9.4.1 to view - the Security Assets (without becoming liable as mortgagee in
possession); and

942 to inspect and take copies and extracts from such books, accounts and records
of the Chargor as relate to the Security Assets.

Law

The Chargor will comply with all applicable laws, regulations and authorisations affecting
the Security Assets.

Mortgaged Property
The Chargor undertakes ta Homes England at all times during the Security Period:
Repair

to keep the Mortgaged Property which is of a repairable nature in good and substantial
repair and condition (fair wear and tear arising from the use of the Security Assets in the
ordinary course of business and any part of the Mortgaged Property which is to be
demolished as part of the Works excepted);

Outgoings

to pay punctually all Taxes, rents, rates, duties, assessments and other outgoings payable
in respect of the Mortgaged Property;

Covenants

to perform and aobserve all covenants (positive and restrictive}, conditions and stipulations
from time to time affecting the Mortgaged Property or the use or enjoyment of it;

Development

(within the meaning of that expression in the Planning Acts and being development for
which the permission of the local planning authority is required) not without the prior
written consent of Homes England or except as permitted under the Finance Documents
to carry out or permit any development of the Mortgaged Property, or remove any of the
Fixtures on the Mortgaged Property (except in connection with the renewal or replacement
of them};
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105 User

to use the Mortgaged Property only for such purpose or purposes as may for the time
being be authorised as the permitted use or user thereof under or by virtue of the Planning
Acts;

10.6 Planning

10.6.1 to comply with any conditions attached to any planning permissions relating to
or affecting the Mortgaged Property;

10.6.2 not without the prior written consent of Homes England or except as permitted
under the Finance Documents to make any application for planning permission
or implement any planning permission obtained or enter or agree to enter into
any agreement or undertaking under the Planning Acts in each case in respect
of the Mortgaged Property;

10.7 Notices

to pass onto Homes England as soon as reasonably practicable following receipt a copy of
any notice or proposal for a notice or order served on the Chargor by any public or local or
any other authority in respect of the Mortgaged Property or any part thereof and to give
notice to Homes England as soon as reasonably practicable upon becoming aware of any
other matter which is likely to materially adversely affect the value of the Mortgaged
Property, and in each case if Homes England so requires and at the Chargor's cost to
make such representations in respect of such notice or order as Homes England may
reasonably require;

10.8 Information

at the request of Homes England promptly to providle Homes England with such
documents or information relating to the Morigaged Property or its development as Homes
England may reasonably require;

10.9 Compliance with leases

where the Mortgaged Property is leasehold or subject to any lease, agreement for lease,
tenancy or licence:

10.9.1 to observe and perform all the covenants, stipulations and obligations contained
in any lease, agreement for lease, tenancy or licence affecting the Mortgaged
Property of which the Chargor is the lessee, tenant or licensee; and

10.9.2 to comply with all covenants on the pan of the lessor or licensor contained in
the lease, agreement for lease, tenancy or licence affecting the Mortgaged
Property of which the Chargor is the lessor or licensor;

10.10 Environmental matters

10.10.1  to obtain and maintain all licences required by it under Environmental Law and
comply in all material respects with all Environmental Law applicable to it; and
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10.11

10.12

11

10.10.2 to ensure that no Dangerous Substances are used, disposed of, generated,
stored, transported, deposited, buried or emitted at, on, from or under any
premises (whether or not owned, leased, occupied or controlled by it) in
circumstances where this might result in a liability of Homes England,;

Leases

10.11.1  save as permitted by the Finance Documents, not without the previous consent
in writing of Homes England to grant or agree to grant {whether in exercise or
independently of any statutory power} any lease or tenancy of the Mortgaged
Property or any part thereof or accept a surrender of any lease or tenancy ar
confer upon any person any contractual licence or right to occupy the
Mortgaged Property and provided, on request by Homes England, it notifies
Homes England of all leases, tenancies, licences or rights to occupy granted or
surrendered by it and if so reasonably requested by Homes England provided it
sends a copy thereof to Homes England as soon as reasconably practicable
following request;

10.11.2 to enforce and not waive or release the covenants, conditions, agreements and
obligations contained in or imposed by any of the Occupational Lease
Documents or any guarantee in respect of the obligations of the tenants,
lessees, licensees or other parties thereunder which materially affects or is
reasonably likely to materially affect the value of the Mortgaged Property
without the prior written consent of Homes England;

10.11.3  not without the prior written consent of Homes England to accept cr agree to
accept the surrender or alteration of any of the Occupational Lease Documents
which materially affects or is reascnabiy likely to materially affect the value of
the Mortgaged Property and observe and perform all the covenants, conditions,
agreements and obligations on its part in all material respects; and

10.11.4  to deliver to Homes England within 10 Business Days of demand full particulars
of all Occupational Lease Documents.

Commonhold

The Chargor shall not convert, or permit the conversion of, any freehold estate of any of
the Mortgaged Property to a freehold estate in commonhold land under Part 1 of the
Commonhold and Leasehold Reform Act 2002.

Assigned Contracts
Performance

The Chargor will remain liable to perform all the obligations to be perfermed in respect of
any of the Assigned Contracts and until such time as there is an Event of Default which is
continuing shall have the benefit of the rights under the Assigned Contracts necessary to
ensure performance by the relevant counterparty of its obligations under the Assigned
Contract and Homes England will have no obligation of any kind whatsoever in relation to
them or be under any liability whatsoever in the event of any failure by the Chargor to
perform its obligations in respect of them. The Chargor agrees to indemnify and hold
Homes England harmless from all costs, claims, damages or liabilities whatscever and
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12

12.1

122

12.3

13

13.1

13.2

13.3

howsoever arising out of the performance of or the failure in pefermance of the Chargor's
obligations in respect of the Assigned Contracts.

No amendments

Save as permitted under the Finance Documents, the Chargor will not without the prior
written consent of Homes England:

11.2.1 amend, supplement, novate or waive any provision of or terminate any
Assigned Contract; or

1122 do anything which might jeopardise the enforceability of any Assigned Contract.
Deposit Account
Deposit Account

The Chargor will open and maintain the Deposit Account in accordance with the Funding
Agreement.

Withdrawal

Except as permitted under the Funding Agreement, the Chargor will not withdraw all or
any monies {(including interest) standing to the credit of the Deposit Account except with
the prior written consent of Homes England.

Statements

Upon written request by Homes England, the Chargor will provide Homes England and
the Monitoring Surveyor with full statements and particulars of the Deposit Account and
advise Homes England prior to making any change to them.

Account and Debts
Restriction on dealing

The Chargor will not without the prior written consent of Homes England deal with its
Debts otherwise than by collecting them in the ordinary course ef business and will not
charge, factor, discount or assign any of its Debts in favour of any third party.

Payment

The Chargor will collect alt Debts charged to Homes England under this Deed and will as
soon as reasonably practicable pay the proceeds of payment or realisation of all such
Debts into the Operating Account.

Withdrawal from Operating Account

The Chargor may withdraw sums standing te the credit of the Operating Account until such
time as an Event of Default has occurred and is continuing or Homes England considers
the assets of the Chargor to be in danger of being seized or sold under any form of
distress, attachment, execution, diligence or other legal process or to otherwise be in
jeopardy.
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14 Securities

14.1 Calls and other payments

In relation to the Securities:

14.1.1

14.1.2

14.1.3

14.1.4

14.2 Notices

the Chargor will duly and promptly pay all calls or other payments due or
payable in respect of any Securities and will comply with all other conditions
and obligations assumed by it in relation to any of the Securities;

Homes England will not incur any liability in relation to any calls or other
payments reiating to the Securities;

if the Chargor defaults in complying with its obligations under clause 14.1.1
Homes England may in its absolute discretion make such payments on behalf
of the Chargor; and

the Chargor agrees to reimburse Homes England on demand all sums properly
expended by Homes England under clause 14.1.3.

The Chargor will forward to Homes England any notices, reports, accounts, circulars and
other documents relating to the Securities material to the rights of Homes England
hereunder as soon as reasonably practicable after they are received.

14.3 Rights prior to enforcement

Until the Security becomes enforceable:

14.3.1

14.3.2

the Chargor may exercise or direct all voting and other rights relating to the
Securities provided that such exercise does not materially and adversely affect
the Securities or Homes England or the Security; and

except as otherwise permitted by Homes England in writing or by the Funding
Agreement, all interest, dividends and other distributions in relation to the
Securities will be paid into the Operating Account.

14.4 Rights after enforcement

Upon the Security becoming enforceable:

14.4.1

14.4.2

14.4.3

Homes England shall be entitled to exercise in the name of the Chargor all
voting or other rights in relation to the Securities and the Chargor will (and will
procure that its nominees will} comply with any directions Homes England may
in its absolute discretion, give concerning the exercise of those rights and
powers;

Homes England shall be entitled to receive and retain all dividends, and other
distributions paid in respect of the Securities;

Homes England shall be entitled to exercise or direct the exercise of all voting
or other rights in relation to the Securities in such means as it considers fit; and
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14.5

14.6

15

15.1

16.2

15.3

15.4

14.4.4 Homes England shall be entitled to complete all instruments of transfer referred
to in clause 14.5 and otherwise have any Securities registered in its name or
the name of its nominee.

Deposit of certificates

The Chargor will as soon as reasonably practicable following the date of this Deed and on
the date of acquisition of any Securities, deposit with Homes England, in addition the
documents of titte and other documentary evidence required by clause 14, such duly
executed instruments of transfer (with the name of the transferee, date and consideration
left blank) as Homes England may require to perfect the title of Homes England or its
nominee to such Securities and/or to enable Homes England to vest such Securities in
any purchaser upon exercise of Homes England’s power of sale.

Liability of Homes England

The Chargor agrees with Homes England that neither Homes England nor Homes
England’s nominee will have any liability:

14.6.1 for failing to present any coupon or other document relating to any of the
Securities for payment or redemption;

146.2 for failing to accept any offer relating to any of the Securities;
14.6.3 for failing to attend or to vote at any meetings related to the Securities;

14.6.4 for failing to notify the Chargor of any matters mentioned in this clause 14 or of
any communication received by Homes England in relation to the Securities; or

146.5 for any loss arising out of or in connection with the exercise or non-exercise of
any rights or powers attaching or accruing to the Securities or which may be
exercised by Homes England or any nominee for Homes England under this
Deed.

Intellectual Property Rights
The Chargor shall:

if requested in writing by Homes England at any time, register the interest of Homes
England in all or any part of any Intellectual Property Rights;

if requested in writing by Homes England at any time, execute al! such documents and do
all such things as Homes England may reasonably require to record the interest of Homes
England in any registering relating to the Intellectual Property Rights;

preserve, maintain and renew as and when necessary all Intellectual Property Rights
required by the Chargor for carrying on its business; and

as soon as reasonably practicable notify Homes Engiand of any infringements of the
Intellectual Froperty Rights and take all steps as may be necessary to prevent such
infringement and/or recover damages in respect thereof.
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16

17

18

18.1

18.2

18.3

Deposit of title deeds

The Chargor will hold all deeds and documents of title relating to the Security Assets and
such other documents relating to the Security Assets within its possession or contral to the
order of Homes England pursuant to an undertaking from the Chargor's solicitors in a form
agreed by Homes England, for the duration of the Security Period, except to the extent
that any such Security Assets are released by Homes England pursuant to the terms of
the Finance Documents.

Power to remedy

In the case of default by the Chargor in repairing or keeping in repair or insuring the
Security Assets ar any part thereof or in abserving or performing any of the covenants or
stipulations affecting the same, the Chargor will permit Homes England or its agents and
contractors to enter on the Security Assets at all reasonable times and on reascnable
notice and to comply with or object to any notice served an the Chargor in respect of the
Security Assets and to effect such repairs or insurance or generally do such things or pay
all such costs, charges and expenses as Homes England may consider are reasonably
necessary to prevent or remedy any breach of covenant or stipulation or to comply with or
object to any notice. The Chargor will indemnify and keep Homes England indemnified
against all losses, costs, charges and expenses reasonably and properly incurred in
connection with the exercise of the powers cantained in this clause 17.

Enforcement of Security
When Security becomes enforceable

The Security shall be immediately enforceable if an Event of Default occurs and is
continuing. After the Security has become enforceable, Homes England may in its
absolute discretion enforce all or any part of such Security at the times, in the manner, and
on the terms as it shall think fit and take possession of or hold or dispose of all or any part
of the Security.

Exercise of powers

At any time after the Security becomes enforceable, Homes England may, without notice
to the Chargor or prior authorisation from any court, in its absolute discretion whether or
not it has appointed a Receiver, exercise all or any of the powers, authorities and
discretions conferred by the Law of Property Act 1925 {as varied or extended by this
Deed) on mortgagees and by this Deed on any Receiver or otherwise conferred by law on
mortgagees or Receivers.

Right of appropriation

To the extent that any of the Security Assets constitutes Financial Collateral and this Deed
and the obligations of the Chargor hereunder constitute a Security Financial Collateral
Arrangement Homes England shall have the right, at any time after this Deed has become
enforceable, to appropriate all or any part of such Financial Collateral in or towards
payment and/or discharge of the Secured Liabilities in such order as Homes England in its
absolute discretion may from time to time determine. For this purpose each of the Chargor
and Homes England agrees that the value of such Financial Collateral so appropriated
shall be (a) in the case of cash, the amount standing to the credit of each of the
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18.4

18.5

188

18.7

19

19.1

19.2

Account(s), together with any accrued but unposted interest, at the time the right of
appropriation is exercised; and (b) in the case of Securities, the market price of such
Securities at the time the right of appropriation is exercised as determined by Homes
England by reference to any recognised market index or by such other process as Homes
England may select, including, without limitation, independent valuation. In each case,
each of the Chargor and Homes England agrees that the method of valuation provided for
in this clause 18 shall constitute a commercially reasonable method of valuation for the
purpose of the Financial Collateral Regulations.

Possession

If Homes England, any Receiver or any delegate of any such person takes possession of
the Security Assets, it or he may at any time relinquish such possessiaon.

No liability as mortgagee in possession

Homes England will not be liable to account as a mertgagee in possession in respect of all
or any part of the Security Assets or be liable for any loss upon realisation or for any
neglect, default or omission in connection with the Security Assets to which a morigagee
in possession might otherwise be liable except in the case of fraud, gross negligence or
wilful misconduct on its part.

Power of sale

The power of sale under this Deed may be exercised notwithstanding that Homes England
or the Receiver may have previously waived or refrained from exercising that power; and
no demand or notice of sale made or given under this Deed will be waived by the
acceptance of any payment on account of the Secured Liabilities, or by any negotiations
between Homes England and the Chargor or any other party who is acting as agent for the
Chargor or on behalf of it.

Receiver’s liability

All the provisions of clause 18.5 will apply, mutatis mutandis, in respect of the liability of
any Receiver and delegate of the Receiver or Homes England or any officer, employee or
agent of Homes England, any Receiver or any delegate.

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

The power of sale or other disposal conferred on Homes England and on any Receiver by
this Deed will operate as a variation and extension of the statutory power of sale under
Section 101 of the Law of Property Act 1925 and such power will arise (and the Secured
Liabilities will be deemed due and payable for that purpose) on the execution of this Deed.

Restrictions

The restrictions contained in Sections 93 and 103 of the Law of Property Act 1925 will not
apply to this Deed or to the exercise by Homes England of its right to consolidate all or any
of the Security with any other security in existence at any time or to its power of sale,
which powers may be exercised by Homes England without notice to the Chargor.
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19.3 Power of leasing

The statutory powers of leasing may be exercised by Homes England at any time and
Homes England and any Receiver may make any lease or agreement for lease, accept
surrenders of leases and grant options on such terms as it will think fit, without the need to
comply with any restrictions imposed by Sections 99 and 100 of the Law of Property Act
1925.

19.4 Non-application

The following provisions of the Law of Property (Miscellaneous Fravisions) Act 1994 will
not apply to clause 3 being:

19.4.1 the words 'other than any charges, encumbrances or rights which that person
does not and would not reasonably be expected to know about' in Section 3(1);

19.4.2 the words 'except to the extent that' and all words thereafter in Section 3{2); and
19.4.3 Section 6(2).
19.5 Application

Section 109(8) of the Law of Property Act 1925 will not apply, and all monies received by
Homes England or any Receiver in the exercise of any powers conferred by this Deed will
be applied in the following order:

19.5.1 in the payment of:

(a) all costs, charges, liabilities and expenses incurred by Homes England
or any Receiver in the exercise of those powers or incidental to any
Receiver's appointment, together with interest at the applicable rate set
out in clause 2.2 (both before and after judgment) from the date those
amounts became due until the date they are irrevocably paid in full; and

{b) any Receiver's remuneration;
19.5.2 in or towards discharge of all liabilities having pricrity to the Secured Liabilities;

19.5.3 in or towards the satisfaction of the Secured Liabilities in such order as Homes
England determines; and

1954 in the payment of any surplus to the Chargor or other person entitled to it.
19.6 Application of sums received

The Chargor will have no rights in respect of the application by Homes England of any
sums received, recovered or realised by Homes England under this Deed.
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20

20.1

20.2

203

21

211

Appointment of Receiver
Appointment and removal

At any time after the Security becomes enforceable, or if requested to do so by the
Chargor, Homes England may by deed or otherwise (acting through an authorised officer
of Homes England), without prior notice to the Chargor:

2011 appoint one ar mare persons to be a Receiver of the whole or any part of the
Security Assets or an Administrator of the Chargor;

20.1.2 remove (so far as it is lawfully able) any Receiver or an Administrator so
appeinted; and

20.1.3 appoint another person(s) as an additional or replacement Receiver(s) or
Administrator(s).

Capacity of Receivers
Each person appointed to be a Receiver under this Deed will be:

2021 entitted to act individually or together with any other person appointed or
substituted as Receiver;

2022 for all purposes will be deemed to be the agent of the Chargor which will be
solely responsible for his acts, defaults and liabilities and for the payment of his
remuneration and no Receiver will at any time act as agent for Homes England;
and

20.2.3 entitled to remuneration for his services at a rate to be fixed by Homes England
from time to time (without being limited to the maximum rate specified by the
Law of Property Act 1925).

Statutory powers of appointment

The powers of a Receiver will be in addition to all statutory and other powers of Homes
England under the Law of Property Act 1925 (as extended by this Deed), an administrative
receiver under the Insolvency Act 1986 or otherwise and such powers will remain
exercisable from time to time by Homes Engiand in respect of any part of the Security
Assets.

Powers of Receiver
Powers

Every Receiver appointed by Homes England will (in addition to all powers conferred on
him by law) have the following powers exercisable in respect of the Security Assets upon
such terms and conditions as he thinks fit:

2111 to take possession of and generally to manage the Security Assets and any
business of the Chargor;
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22

221

22.2

23

231

232

24

241

242

Protection of purchasers
Consideration

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

No purchaser or other person dealing with Homes England or any Receiver will be bound
to inquire whether the right of Homes England or such Receiver fo exercise any of its
powers has arisen or become exercisable or be concerned with any propriety or regularity
on the part of Homes England or such Receiver in such dealings.

Power of attorney
Appointment and powers

The Chargor by way of security irrevocably appoints Homes England and every Receiver
or Administrator and any delegate or sub-delegate severally to be its attorney and, at any
time following an Event of Default which is continuing, in its name, on its behaif and as its
act and deed to execute, deliver and perfect all documents and do all things which:

2311 the Chargor ought to have done by this Deed (including the execution and
delivery of any deeds, charges, assignments or other security and any transfers
of the Security Assets) but has failed to do;

23.1.2  enable Homes England and any Receiver or Administrator or any delegate or
sub-delegate to exercise, or delegate the exercise of, any of the rights, powers
and authorities conferred on them by or pursuant to this Deed or by law
{(including the exercise of any right of a legal or beneficial owner of the Security
Assets).

Ratification

The Chargor will ratify and confirm all things lawfully dene and all documents executed by
any attorney in proper and lawful the exercise or purported exercise of all ar any of his
powers.

Effectiveness of Security
Continuing Security

The Security will remain in full force and effect as a continuing security for the Secured
Liabilities during the Security Period.

Cumulative rights

The Security and the Collateral Rights will be cumulative, in addition to and independent of
every other security which Homes England may at any time hold for the Secured Liabilities
or any other obligations or any rights, powers and remedies provided by law. No prior
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243

24.4

245

2486

247

24.8

security held by Homes England over the whole or any part of the Security Assets will
merge into the Security.

No prejudice

Neither the Security nor the Coilateral Rights will be prejudiced by any time or indulgence
granted to the Chargor or any other person or by any other thing which might otherwise
prejudice the Security or any Collateral Right.

Remedies and waivers

No failure on the part of Homes England to exercise, or any delay on its part in exercising,
any Collateral Right will operate as a waiver thereof, nor will any single or partial exercise
of any Callateral Right preclude any further or other exercise of that or any other Collateral
Right.

No liability

None of Homes England, any Receiver or any delegate or sub-delegate will be liable by
reason of:

2451 taking any action permitted by this Deed; or

245.2 any neglect or default in connection with the Security Assets; or
2453 taking possession of or realising all or any part of the Security Assets
except in the case of negligence or wilful default or fraud upon its part.

Partial invalidity

If, at any time, any provision of this Deed is or becomes ilegal, invalid or unenforceable in
any respect under the law of any jurisdiction, neither the legality, validity or enforceability
of the remaining provisions of this Deed nor of such provision under the laws of any other
jurisdiction will in any way be affected or impaired thereby and, if any part of the Security is
invalid, unenforceable or ineffective for any reason, that will not affect or impair any other
part of the Security.

Other security

Homes England will not be obliged to resort to any guarantees, indemnities, Security
Interests or other means of payment now or hereafter held by or available to it before
enforcing this Deed and no action taken or omitted by Homes England in connection with
any such guarantee, indemnity, Security Interests or other means of payment will
discharge, reduce, prejudice or affect the liability of the Chargor or the Secured Liabilities
nor will Homes England be obliged to account for any money or other property received or
recovered in consequence of any enforcement or realisation of any such guarantees,
indemnities, Security Interests or other means of payment.

Variation

No variaticn of the terms of this Deed will be valid unless it is in writing and executed as a
deed by the Chargor and confirmed in writing by Homes England.
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25

26

27

271

272

27.3

28

28.1

Release of Security

Upon the expiry of the Security Period and Homes England not being under any further
actual or contingent obligation to make advances or provide other financial
accommaodation to the Chargor under the Finance Documents, Homes England will, at the
request and cost of the Chargor, release and cancel the Security and procure the
reassignment to the Chargor of the property and assets assigned to Homes England
pursuant to this Deed and without recourse to, ar any representation or warranty by,
Homes England or any of its nominees and will return to the Chargor all insurances,
certificates and other documents deposited with Homes England pursuant to the terms of
this Deed.

Subsequent Security Interests

if Homes England at any time receives or is deemed to have received notice of any
subsequent Security Interest affecting all or any part of the Security Assets or any
assignment or transfer of the Security Assets which is prohibited by the terms of this Deed,
all payments thereafter by or on behalf of the Chargor to Homes England will be treated as
having been credited to a new account of the Chargor and not as having been applied in
reduction of the Secured Liabilities as at the time when Homes England received such
notice.

Assignment
Right of Homes England to assign

Homes England may at any time assign or otherwise transfer all or any part of its rights
under this Deed.

Restriction 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 and the Secured
Liabilities as it thinks fit to any person propesing to take an assignment and/or transfer
from Homes England and/or to enter into contractual relations with Homes England with
respect to this Deed.

Expenses, stamp taxes and indemnity
Expenses

The Chargor will, from time to time on the written demand of Homes England, reimburse
Homes England on a full indemnity basis for all the (in the case of clause 28.1.1 below)
properly incurred costs and expenses (including legal fees) together with any VAT thereon
properly incumred by it or by any Receiver in connection with:

2811 the negotiation, preparation and execution of this Deed and the completion of
the transactions and perfection of the security contemplated in this Deed; or
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28.2

28.3

29

30

30.1

30.2

2812 the exercise, preservation and/or enforcement of any of the Collateral Rights or
the security contemplated by this Deed or any proceedings instituted by or
against Homes England or any Receiver as a cansequence of taking or holding
the security or of enforcing the Collateral Rights,

and such expenses will carry interest until so reimbursed at the rate referred to in clause
2.2

Stamp taxes

The Chargor will pay alt stamp, stamp duty land tax, registration and other Tax to which
this Deed, the Security or any judgment given in connection with it is or at any time may be
subject and will, from time to time, indemnify Homes England on written demand against
any liabilities, costs, claims and expenses resulting from any failure to pay or delay in
paying any such Tax.

indemnity

The Chargor will, notwithstanding any release or discharge of all or any part of the
Security, indemnify Homes England, its agents, attorneys and any Receiver against any
reascnabie action, proceeding, claims, losses, liabilities and costs which it may sustain as
a consequence of any breach by the Chargor of the provisions of this Deed, the exercise
or purported exercise of any of the rights and powers conferred on them by this Deed or
otherwise relating to the Security Assets.

Payments free of deduction

All payments to be made under this Deed will be made free and clear of and without
deduction or withholding whatsoever for or on account of any Tax except to the extent that
the Chargor is required by law to make such payment subject to the deduction or
withholding of any Tax. If any Tax er amount in respect of Tax is required to be deducted
from any amounts payable or paid by the Chargor, the Chargor will pay such additional
amounts as may be necessary to ensure that after the making of the deduction or
withholding which i1s required the relevant recipient receives and retains (free from any
liability in respect of any such deduction or withholding} a net amount equal to the full
amount which it would have received and retained had no such deduction or withholding
been made.

Discretion and delegation
Discretion

Any power or discretion which may be exercised or any determination which may be made
hereunder by Homes England or any Receiver may be exercised or made in its absolute
and unfettered discretion without any obligation to give reasons.

Delegation

Each of Homes England and any Receiver will have full power to delegate (either
generally or specifically) the powers, authorities and discretions conferred on it by this
Deed (including the power of attorney) on such terms and conditions as it sees fit, which
delegation may include power to sub-delegate and will not preclude either the subsequent
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31

32

33

34

35

36

361

36.2

exercise of such power, authority or discretion by Homes England or the Receiver itself or
any subsequent delegation or revocation thereof.

Perpetuity period

The perpetuity period under the rule against perpetuities, if applicable to this Deed, will be
the period of 125 years from the date of this Deed (as specified in section 5(1) of the
Perpetuities and Accumulations Act 2009).

Counterparts

This Deed may be executed in counterparts, all of which when taken together will
constitute a single deed.

Certification

The Chargor hereby certifies that its creation of this Deed in favour of Homes England
does not contravene any of the provisions of the Companies Act 2006 or its constitutive
documents.

Reorganisation

This Deed will remain binding on the Chargor notwithstanding any change in the
constitution of Homes England 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
reorganisation of any kind. The Security will remain valid and effective in all respects in
favour of Homes England and for any assignee, transferee or other successor in title of
Homes England.

Set off

After the occurrence of an Event of Default that is continuing, Homes England may set off
any matured obligation due from the Chargor under this Deed against any matured
obligation owed by Homes England to the Charger (whether actual or contingent, present
or future), regardless of the place of payment, booking branch or currency of either
obligation. If the obligations are in different currencies, Homes England may convert
either obligation at a market rate of exchange in its usual course of business for the
purpose of the set-off.

Payment of monies
Date for payment

Where neither the Funding Agreement nor this Deed specified the due date for payment of
any monies owed by the Chargor to Homes England such monies will be due and payable
to Homes England by the Chargor on written demand.

Currency

The Chargor's liability under this Deed is to discharge the Secured Liabilities in Sterling. If
at any time Homes England receives a payment (including by set-off) referable to any of
the Secured Liabilities from any source in a currency other than Sterling, then such
payment will take effect as a payment to Homes England of the amount in Sterling which
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373

37.4

37.5

38

381

38.2

Receipt by Homes England

Any notice or communication given to Homes England by the Chargor shall be deemed to
have been received only on actual receipt.

Confirmation in writing

The Chargor may not rely on any oral natice, waiver, consent, approval, representation,
advice, statement or other communication by Homes England or any of its employees,
agents or representatives except where such communications are confirmed in writing and
signed for Homes England pursuant to clause 37.

Electronic communication

37.5.1 Any communication to be made between the Chargor and Homes England
under or in cannection with this Deed may be made by electronic mail or other
electronic means to the extent that they agree that, unless and until notified to
the contrary, this is to be an accepted form of communication and if they:

(a) notify each other in writing of their electronic mail address and/or any
other information required to enable the sending and receipt of
information by that means; and

(b) notify each other of any change to their address or any other such
information supplied by them by not less than five Business Days'
notice.

37.5.2 Any electronic communication made between the Chargor and Homes England
will be effective only when actually received in readable form and in the case of
any electronic communication made by the Chargor to Homes England only if it
is addressed in such a manner as Homes Engiand shall specify for this
purpose.

3753 Any electronic communication which becomes effective, in accordance with
clause 37.5.2 above, after 5.00 pm in the place of receipt shall be deemed only
to become effective on the following Business Day.

Governing law and jurisdiction
Governing law

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

Exclusive jurisdiction

The courts of England have exclusive jurisdiction to settle any dispute arising in
connection with this Deed (a Dispute). The parties agree that these courts are the most
appropriate and convenient courts to settle any Dispute that arises under or in connection
with this Deed and accordingly neither party will argue to the contrary.

THL.140964189.4 33 SVM.51183.1211



38.3 Benefit of Homes England

This clause 38 is for the benefit of Homes England only. As a result Homes England will
not be prevented from taking proceedings relating to a Dispute in any other courts with
jurisdiction. To the extent allowed by law, Homes England may take concurrent
proceedings in any number of jurisdictions.

In witness whereof this Deed has been executed as a deed by the parties hereto but is not
intended to have legal effect until it has been unconditionally delivered and dated.
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Schedule 1
Assigned Contracts

Each Material Contract.
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Schedule 2
Part |
Form of notice of assighment of an Assigned Contract

To: [ ]

Date:
Notice of Assignment

We hereby give notice that by a debenture dated [ » ] made between Barking Riverside Limited (the
Chargor) (1) and Homes and Communities Agency (tfrading as Homes England) (Homes England)
(2) (the Debenture), the Chargor assigned by way of security to Homes England all its rights, title
and interest present and future in fthe [ » ] between you and [ » ] dated [#]] Jtogether with all
ancillary or other agreements and documents entered into pursuant to or in connection therewith]
(each an Agreement and together the Agreements) as security for the obligations more particularly
referred to in the Debenture.

By signing and returning to Homes England the additional copy of this letter, please acknowledge
notice of this Debenture and confirm and agree that:

1 you have not received notice of any previous assignment, charge, lien or other security
interest of or affecting the Agreement(s);

2 all monies due or to become due from you to the Chargor under the Agreement(s) will be
paid to the Chargor's account number[ « J{{ = Jwith[ e ]atits[#] (sortcode
[®]) or to such other account as Homes England {(or the Chargor and Homes England)
may notify you in writing and without set-off ar counterclaim save as provided in the
Agreement(s); and

3 you will not without prior written consent of Homes England determine, agree to amend or
accept a waiver of your obligations under the Agreement(s).

Untii Homes England serves written notice to the contrary, the Chargor will be entitied, subject to the
provisions of this notice, to exercise its rights under the Agreement(s).

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

Please acknowledge receipt of this letter and your acceptance of the instructions and authorisations
contained in it by sending a letter, addressed to us and Homes England in the form attached hereto.

Yours faithfully

Authorised signatory
for and on behalf of
[Chargor]
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Schedule 2
Partll

Form of acknowledgement of notice of assignment of an Assigned Contract

To: {as Homes England)
Copy: [Chargor]

Dated:

Dear Sirs

Acknowledgement of notice

We hereby acknowledge receipt of a letter (a copy of which is attached hereto} dated [-] and
addressed to us by [Chargor] (the Notice) and hereby acknowledge the Debenture (as defined the
Notice) and accept the instructions and authorisations contained in the Notice.

We also confirm that we will pay all sums due under the Agreement(s) {as defined in the Notice) as
directed in the Notice.

Yours faithfully

for and on behalf of

[ 1
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Schedule 3
Part 1A

Form of notice of fixed charge in respect of the Deposit Account

To: [Bank]
[Address]

Date:

Dear Sirs

Notice of fixed charge

We hereby give notice that by a debenture dated [ » ] made between Barking Riverside Limited (the
Chargor) (1) and Homes and Communities Agency (trading as Homes England) (Homes England)
(2) (the Debenture), the Chargor charged to Homes England ali its rights, title and interest present
and future over the following account opened by it with you:

Account: [e] Account number: [»] Account sort code: [e]
(the Account) as security for the obligations more particularly referred to in the Debenture.

The Chargor hereby gives you notice that pursuant to the Debenture, it has, with full title guarantee,
charged to Homes England all its rights, title and interest in and to all sums which may at any time be
standing to the credit of the Account (the Account Funds).

In connection therewith and by way of security for its obligations to Homes England, the Chargor
hereby imevocably and unconditionally instructs and authorises you (notwithstanding any previous
instructions whatsoever which it may have given you to the contrary):

1 to disclose to Homes England without any reference to or further authority from the
Chargor and without any enquiry by you as to the justification for such disclosure, such
information relating to the Account Funds and the debt represented thereby as Homes
England may, at any time and from time to time, request you to disclose to it;

2 to comply with the terms of any written notice, statement or instructions in any way relating
or purporting to relate to the Account Funds or the debt represented thereby which you
receive at any time and from time to time from Homes England or without any reference to
or further authority from the Chargor and without any enguiry by you as to the jurisdiction
for such notice, statement or instructions or the validity thereof; and

3 to accept all instructions from Homes England in connection with any payments from or
withdrawals from the Account, at any time and from time to time, and to comply with all
such instructions save that until you receive notice to the contrary from Homes England,
all instructions relating to payments from or withdrawals from the Account may be validly
given by us together with Homes England in accordance with the Account mandate. Upon
receipt of such notice to the contrary from Homes England, you hereby agree to accept
and comply with all such instructions from Homes England in connection with any
payments from or withdrawals from the Account.
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The instructions and authorisations which are contained in this letter will remain in full force and
effect until Homes England gives you notice in writing revoking them.

We agree that you shall have no liability for having acted on the instructions from any person
fincluding but not limited to, Homes England) which on their face appear to be genuine, and which
comply with the latest bank account mandate held by you.

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

Please acknowledge receipt of this letter 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 attached
hereto.

Yours faithfully

Authorised Signatory
for and on behalf of
[Chargor]
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Schedute 3
Part IB

Form of notice to Account Bank in respect of an Account which is not the Deposit Account

To: [Bank]
[Address]

Date:

Dear Sirs

Notice of charge

We hereby give notice that by a debenture dated [ » ] made between Barking Riverside Limited (the
Chargor) (1) and Homes and Communities Agency (trading as Homes England) (Homes England)
(2} (the Debenture), the Chargor charged to Homes England all its rights, title and interest present
and future over the following account opened by it with you:

Account: [e] Account number: [#] Account sort code: [e]

(the Operating Account) as security for the obligations more particularly referred to in the
Debenture.

The Chargor hereby gives you notice that pursuant to the Debenture, it has, with full title guarantee,
charged to Homes England all its rights, title and interest in and to ali sums which may at any time be
standing to the credit of the Operating Account (the Account Funds).

By signing and returning to this Homes England the additional copy of this letter, please acknowledge
notice of this Debenture and confirm and agree that you have not received notice of any previous
assignment, charge, lien or other security interest affecting the Operating Account.

The Chargor will be entitled, subject to the provisions of this notice, to withdraw amounts standing to
the credit of the Operating Account until Homes England serves written notice to you that an Event of
Default is continuing and that the Chargor's signing rights over the Operating Account are
suspended. The Chargor hereby gives you notice that in the event that you are notified by Homes
England that an Event of Default is continuing, the Chargor irrevocably and unconditionally
authorises you to:

1 to disclose to Homes England without any reference to or further authority from the
Chargor and without any further enquiry by you as to the justification for such disclosure,
such information relating to the Account Funds and the debt represented thereby as
Homes England may, at any tme and from time to time, reasonably request you to
disclose to it;

2 to comply with the terms of any written notice, statement or instructions in any way relating
or purporting to relate to the Account Funds or the debt represented thereby which you
receive at any time and from time to time from Homes England or without any reference to
or further authority from the Chargor and without any enquiry by you as to the jurisdiction
for such notice, statement or instructions or the validity thereof; and
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3 to accept all instructions from Homes England in connection with any payments from or
withdrawals from the Account, at any time and from time to time, and to comply with all
such instructions.

The Chargor acknowledges that you may comply with the instructions in this letter without any further
permission from the Chargor.

We agree that you shall have no liability for having acted on the instructions from any person
(including but not limited to, Homes England} which on their face appear to be genuine, and which
comply with the latest bank account mandate held by you or relevant banking system procedure in
the case of an electronic instruction.

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

Please acknowledge receipt of this letter 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 attached
hereto.

Yours faithfully

Authorised Signatory
for and on behalf of
[Chargor]
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Schedule 3
PartllA
Acknowledgement of notice of charge over the Deposit Account

To: [ ] (Homes England)
Copy: [Chargor]

Dated:

Dear Sirs

Acknowledgement of notice
Account number: [ ] (the Account)

We hereby acknowledge receipt of a letter (a copy of which is attached hereto) dated [ « ] (the
Notice) and addressed to us by [ . ] (the Chargor) and we accept the instructions and
authorisations contained in the Notice and undertake to act in accordance and comply with the terms
thereof,

We hereby acknowledge and confirm to each of the Chargor and Homes England that we have not,
as at the date hereof, received any notice that any third party has or will have any right ar interest
whatsoever in or has made or will be making any claim or demand or taking any action whatsoever
against the Account Funds or the debt represented thereby or any part thereof.

We confirm that we have not reviewed the Debenture and are not on notice of any provision
contained in it, other than any provisions set out in the Notice detailed above.

We hereby acknowledge and confirm to each of the Chargor and Homes England that we will not
make any claim or demand or exercise any rights of counterclaim, rights of set-off (other than off-
setting those costs and expenses which are incurred in the ordinary course of banking transactions)
or any other equities whatsoever against the Chargor in respect of the Account Funds or the debt
represented thereby or any part thereof. This will only apply in respect of rights arising after the date
of this acknowledgement.

We confirm that as at the date of this notice there are nor outstanding liabilities incurred by the
Chargor to us other than operational expenses incurred as a result of operating the Account.

We agree that in the event of us receiving notice at any time that any person or entity other than the
Chargor or Homes England claims to have or claims it will acquire any right or interest whatsoever in
the Account Funds or any part thereof we will as soon as is reasonably practicable (to the extent
permitted by law) give written notice of the terms thereof to Homes England.

We will be entitled to rely on any instruction or netice purporting to be from Homes England in
relation to the Account which on its face appears to be genuine, and which complies with the latest
account mandate held by you without further enquiry or investigation into: (a) the identity, capacity or
authority of individuals providing such instruction or notice, or (b) whether a default or other event
allowing the Debenture to provide such instruction or notice has in actual fact occurred, in each case
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even if the Chargor notifies us that Homes England is not legally entitled to originate such instruction
or notice.

The expressions defined and used in the Notice will have the same meaning when used in this
Notice.

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

Yours faithfully

Duly authorised signatory
for and on behalf of
Account bank
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______________ " Schedule 3 o

_____ Pé*’ﬂ’a’"

Acknﬁwfeﬁg&ment vf mitce mf fzharga aver &amunt whach i not the erns&t Accnuﬂt
Toro [ ] {H:cfmes E_n-g_?an;:i_)
Copy:  [Chargor] ©

. ‘Dated:

‘Dear Sirs

_'_-"Aaknawleégemem of: nutme e
-Account number: 1 L ] (i‘he A{;cﬂuni}f :

.':We her&by &eknﬂwteﬁge ;eceapt of & etter {a z::ﬂ:x;:ﬁy Qf whi ch is aﬁaﬂhed hereica} dated [ 'I {the.
- &atice} and addressed fo'us by { s ](the {Ehargnr} and hereby. acknowledge the Debenmre {as
- defined in ?ha Notgce) and accept the instructions and autharasatmns CG%’I?SIHE‘CI in the Notzce

We ﬁar&by ackmowﬁedge and confirm: tn:J eaah of the Chargﬁr and H{}mes EngEand that we have nai:
as at the date hereof, rscﬂavad any notice that any third party has or will have any right or interest.
whatsoever in.or has made or will be making any claim or !:iemand ot faking any a&%sf,}m whaismeva{' :
agamst 1he ﬁxcmunt Funds: Of ﬁ'ze debt represen!ed thereby DF any part ?:hemﬁf

: We -r::m;ﬁm that

' _ 1. e have r‘;cﬂ revfﬁwed t?'se E}ebenture and are na‘t on notzc:e gf any pwws;on mn{amed i :t '
- mhm' thars any pmms;ans seet outinthe N{ztice detat ed abcve and :

g we do- ot wawe arw rzghts {zf £ set faﬁ af ti‘s@se casts and expens&s whlc:h incur in- the;- '
- Loddinary course of “banking - fransactions, (i} Hien, {#i) neﬂmg‘ {iv) combination or (\f)
-consaiidahﬁm which we may have now orin the: future m s’esyem of the Ac::muni or-any
S moies standmg to the credzt of it. : _ : :

'_'-We mnﬁrm that &5 at iﬁe dat@ of %htﬁ mjtsce iheg‘a are G Gutstandmg liabilities mcwred by ’the-.
' .'Chafgm 1048 ﬂther than Uperatmnal expaﬂses msurreﬂ as a resultof mpe:aﬁzmg the-Account;

e agree ﬂ";ai in §he evem {}f us recewmg rotice at any tima that any persun ar enﬁiy G‘th@{ thar ih&-*"

~ Chargor or Homes Eﬁg and c!alms tor have or claims it-will afzqusre any right or m‘%eresi whatsosver in

the Account Funds or any part: theraol we will a8 8001 &8 is reasonably pramsmbl@ {to the ex‘é:eﬂi- .
.permtﬁed by law) gwe wiritten notice nf the terms- th@mef 1o Homaa England. :

_ ZUrm} r@s&:pi of niotics 1o the mmrary fmm Hnmea Engiaﬂd in auwrdance wrih the Notice we herehy -
agree fo- accept mstructaa:sn from the Chargor - in respect of paymem‘s ar wathdrawas fmm the
'-;Gpemtmg Accout. . : _

: _.We wilt be amstled m rely on any m*strucixan or nhotice: pw’par‘tmg (e} b@ frmm Hnmes Eng and ;n- .
“ralation fo the Account Wwithout further enquiry o investigation into:{a) the “identity, capacity or
- autmﬁty of imdmduals provad:ng stch ms‘irum;m ar nutice -ar By whethey a de’faul?t cr mher event
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allowing the Debenture to provide such instruction or notlce has i actual fact occurred, in sach »;:asé_'-
aven i the thargm noti ifies us thaz %-Eames England is not legaiiy eni;‘tiecﬁ to-originate such mstfuctsm
or notice. -

Tha expressaons defme:;% anﬁ used in the NDT&GQ w:&i have *th& sama m&anmg whaﬂ usat:i i this
Nmme ) _ _ -

'Tih is lettet and any non c&ﬁtraatua! abiaga&a@ns ar:smg out of of in mﬁﬂ@c‘.‘;‘am with it gha be gnvemed'
hy, am:i construed in accarﬁance Wi%h the iaws mf England :

' %’uurs faithfu!ly
_ i)‘uly a;m‘hwi-_seci fsi’&jérﬁai-dr‘y E

for and on behalf of
[Account bank]
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'séﬁé&mé& .
Paftl
| me af m:tme: of aﬁmgnmeni r:vf lﬂsuranr:es

.?0.:_ - i{_?néﬂér}'- : - .
R :D*'éi.é:. |

Hotice ﬁf.a;ssignmen%
L We har&h‘g give notice that by a cﬁebemura dated Ioe ] mééié betwesr Bér#éﬁ§ Riverside Cirited °

{the’ Ghargﬁr}_{ j and Homes and Communities: Ageﬁcy {trading as Homes Eng! amﬂ) (Homes -

' England} (2) (the ‘Debenture} that the Chargor has assigned mn favour of Homes England -all its
' --mgh‘ts ‘t;tia ancj intérestin and m %he Qmﬂaeds af Emseﬁ a‘@é‘a#& afmsuraﬁce ﬁﬂﬁfﬁy] {the Paimy} :

e hereby mstmc‘ﬁ you with eﬁ'ect fram thez Eiai@ yﬁu récelve ‘ih is nofice ia

e make all payments um:lEf orin respaﬁt nf xhe F‘*at:cy as’ Hﬁmm Eﬂg and may s;}emfy i
- Uwiriting from isme ! time : . :

- B no%e the riterast mf Homes England as ﬁrst ioss paves respe{:t of any chainy inekcess a::sf
' - £50,000 {other than in relation to insurance against third parties, professional mdemm%y_ .
and public liabit s“ty rs&ks) and as m:mﬁwed {cﬂmpwsﬁeﬁ on the Policy:

3o _' 's:iesciaﬁe m Hoemas Engiand Withoui further appmvai from us such mformatmn regardmg :
' tha P@Eucy as Hames England may frorm %ime m hme reques% and :

4. send @ mpy uf al% ﬁt}th&S issued by yuu 1 res;::ect Qf ‘zha P@iscy t@ Hﬁmes Engiamﬁ

"-.Ai rzghtﬁ mtgresits and benems accmmg to the {Ihargar under tbe P@Iacy be!gng o and are' :
exercisable hy Homes Engl and : '

Tﬁe mg’truan@ns in ihas Eeﬁer may ot be rev@ked or. amam’zed wihaut the pﬂOf wrniten consenzt ﬂf_
'Hames England. '

| Th:s; lestter and a!l nﬁn«ccmtramma abitgaiims armmg out of m‘ in mnnemmn with !t shalt t}é& gwema& :
by, am:i c@nstmed if acmrrianr:e waih the lews mé Engéarmi : '

'imeage'acknawiedge rez’:elipt of this letter and your aacce;azance“ of thes instructions and adtfiorisations -
_ contained inft by signing and’ returnmg a capy of this-letter addressed tous-and to Homea Eng and n -
e ’f@rm aﬁaah@d hm"%tf:: - - :

'-‘g"au"rs fa;%_hful y -

' Au%htiré‘se@ é;igﬁr;étéﬁ
for and on bahal‘r’ of .
{Chamw}
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Part Il

Form of acknowledgement of assignment of Insurances

To: [Homes England]
Date:

We acknowledge receipt of the notice dated [ ] (the Notice) and addressedtous by [ =+ ]{(
the Chargor) in relation to the Policy (as defined in the Notice) and we accept the instructions and
authorisations contained in the Notice and confirm that:

1 we shall comply with the terms of the nctice;

2 we have not received notice of any other interest relating to the Policy; and

3 no amendment or terminaticn of the Paolicy shall be effective until the expiry of 30 days
after the date we have given Homes England written notice of such amendment or
termination.

This letter and all contractual obligations arising out of or in connection with it shall be governed by,
and outlined in accordance with, the laws of England.

For and on behalf of
[Insurer]

THL.140964189.4 47 SVM.51183.1211



Schedule 5

Plan of Mortgaged Property
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Exevuted 8% & deed by - BARKING
'RIVERSIDE LIMITED  acing by

Do Merls 3 director: L ;

iﬁ'-ihé-préa’anc@’gf o ¥ E:hres::mr -
' w}mésﬁsigham;ré:” -
h'afr;né:..
: -ad.é;r'éssi

oocupation:

"Fhe_ccr_mﬁ-on_.séaibf - Sl ) 2
- HOMES AND COMMUNITES AGENCY .~ )

©_ishereunto affixed in the presericeof . )

Name.

' Autharised signatory
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: Sigﬁéﬁﬂri&é

_ Executed s 2 desd by BARKING )
RIVERSIDE = LIMITED  aclng . by . B

B ..'§'n_t?h_a_préséncé rj'f-:.l' o B ) o '.'D.ifeétér
::wkﬁgésé@n#ﬂﬁeﬂh;g.;”n;nslu;;gu;f;f' . |
!‘\-Smé‘ r - .

.'&dd;éésg..

L oteupation

--_.Thé c{ummﬁﬁ seal of - o ' . }
| HOMES AND COMMUNITES AGENCY )

_is hereunto affixed inthe presenceof )

~MName

© Autharised signatory
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