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Details of Charge

Date of creation:  21/12/2018
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Brief description:
Contains fixed charge(s).
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TO S. 859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
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FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: SARAH GREENWOOD
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9912714

Charge code: 0991 2714 0002

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 21st December 2018 and created by APEX AIRSPACE

DEVELOPMENT LIMITED was delivered pursuant to Chapter A1 Part 25 of
the Companies Act 2006 on 21st December 2018 .

Given at Companies House, Cardiff on 28th December 2018

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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THIS DEBENTURE is dated . | Qd,ch%f’f 2018, and made between

(1) APEX AIRSPACE DEVELOPMENT LIMITED, a company registered in England and
Wales, with company number 09912714 whose registered office is at 111 Baker
Street, London, United Kingdom, W1U 638G as the chargor (the “Chargor’}; and

(2) HOMES AND COMMUNITIES AGENCY (frading as Home Engiand) of Arpley
House, 110 Birchwood Boulevard, Birchwood, Warrington WA3 7QH ({the
“Chargee”).

THiS DEED WITNESSES as follows:
1 Interpretation
1.1 Definitions
In this Deed the following words and expressions shali have the following meanings:

“Affiliate” means, in relation to any person, a Subsidiary of that person or a Holding

Company of that person or any other Subsidiary of that Holding Company;

“‘Book Debts” means all present and future book and other debts and monetary
claims due or owing to the Chargor, and the benefit of all security, guarantees and

other rights of any nature enjoyed or held by the Chargor in relation to any of them;

‘Business Day’ means a day (other than a Saturday or Sunday or pubiic holiday) on

which banks are open for general business in London;

“Charged Contracts” means in relation to the Chargor, those contracts (if any) brief

particulars of which are set out in Schedule 4 (Charged Contracts);

“Charged Property” means all property, assets, rights and revenues of the Chargor
from fime to time comprised within the security constituted by this Deed (and

references to the Charged Property shall include references to any part of it);

‘Delegate” means any delegate, agent, attorney or co-trustee appointed by the

Chargee;
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"Designated Account” means the accounts (if any) listed in Schedule 5 (Bank
Accounts) and any account replacing any of those accounts which is subsequently

nominated by the Chargee as a designated account for the purposes of this Deed;

“Distributions” means all dividends, interest and other income paid or payable in

respect of the Securities or Specified Shares;

“‘Encumbrance” means any mortgage, charge (whether fixed or floating, legal or
equitable), pledge, lien, assignment by way of security or other security interest
securing any obligation of any person, or any other agreement or arrangement

having a similar effect;

‘Environment” means humans, animals, plants and all other living organisms

including the ecological systems of which they form part and the following media:

a) air (including, without limitation, the air within natural or man-made structures,

whether above or below ground);

b} water {including, without limitation, territorial, coastal and inland waters, water

under or within land and water in drains and sewers); and
¢} land {including, without limitation, land under waten);
“Environmental Law" means any applicable law or regulation which relates to:
a) the pollution or the protection of the Environment;
b) the conditions of the workplace; or

c) the generation, handling, storage, use, release or spillage of any substance
which, alone or in combination with any other, is capable of causing harm to

the Environment, including, without limitation, any waste;

‘Equipment’ means all present and future equipment, plant, machinery, tools,
vehicles, furniture, fittings, installations and apparatus and other tangible moveable
property for the time being owned by the Chargor, including any part of it and all

spare paris, replacements, modifications and additions;

‘Event of Defauit" means any event of default set out in clause 14 of the Facility

Agreement;

228798565 8 2



“Facility Agreement” means a facility.agreement dated on or about the date of this
Dieed between the Chargor and the Chargee:

“Finance Documents” has the mac-':a'ﬂir‘g'g' set out i the Facility Agresment:

‘Holding Company” rmeans, in relation to'a pérson, any other person in respect of

which it is a Subsidiary;

‘Insurances” means all contracts or p‘él'icie‘s of insurance of whatever nature which
from time fo time are taken out or maintained by or on behalf of the Chargor or {to the:

extent of its relevarit interest) in which the Chargor has an interest:

“Insurance Proceeds” means the proceads of'-any insurance claim received by the
Chargor (after deduction of (@) any reasonable expefises incurred in relation fo the
relevant claim and 'payable by the Chargor t-‘ci'aﬁy'.;)ersﬂn' which is not an Affiliate and
(b) amounts paid to meet third party-daims), together with the benefit of all bonuses,
profits, returns of premium and other benefits of whatever nature arising by viriue of
the Chargor's ownership of any Insurances and all the Chargor's interest in any of

the farageing;

“LPA” means Law of Property Act 1925;

‘Permitted Security” means the security created by this Deed and any other security
permitted under the Facility Agreement; '

“Programme Documient” means:

(&) the Facility Agreement; and

(b} each Finance Document;

‘Properties” means all freehold and leasehold properties (whether registered or
unregistered) and all commonhold properties; now of in the future (and from tirme to
time} owned by the Chargor, ar in which the Chargor holds an inferest {finc:l'uding {(but
hot limited to) the properties which are briefly. described in Schedule 1 (Property))
together with any buildings, structures and fixtures thereon including trade and tenant
fixtures and “Property” means ary of tiem:

228798565 B 3



“Receiver’ means any one or more receivers and managers or (if the Chargee so
specifies in the relevant appointment} receivers appointed by the Chargee pursuant

to this Deed in respect of the Charged Property of the Chargor,

‘Repeating Representations” means the representations set out in clauses 3.1 to

3.4 (inclusive) of the Facility Agreement;

“Secured Liabilities” means all the money and liabilities now or hereafier due owing
or incurred to the Chargee by the Chargor under the terms of the Programme
Documents (including, without limitation, under any amendments, supplements or
restatements of any of the Programme Documents or in relation to any new or
increased advances or utilisations) 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 the
Chargee in connection therewith and Secured Liability means any one of these

obligations;
"Secured Party” means the Chargee, a Receiver or Delegate;

“Securities” means all shares and securities and investments of any kind which are
issued by any persen from time to time held by the Chargor or for the Chargor's

account {other than the Specified Shares);

“Security Period” means the period beginning on and from the date of this Deed and
ending on the date on which the Secured Liabilitties are irrevocably and

uncenditionally discharged in full;

“Specified Bank Balances™ means all monies (including interest) from time to time
standing to the credit of the accounts (if any) specified in Schedule 5 {Bank accounts)

as such accounts may be re-designated and/or renumbered from time to time;

“Specified Shares” means the securities (if any) specified in Schedule 6 (Specified
Shares);

“Subsidiary” means an entity of which a person has direct or indirect control or
owns directly or indirectly more than 50 per cent. of the voting capital or similar right

of ownership and control for this purpose means the power to direct the management

228798565_8 4



and the policies of the entity whether through the ownership of voting capital, by

contract or othierwise: and

VAT means:

(@) any tax-imposed in-compliance ‘with the Council Directive of 28 November
2008 on the comman system of value added tax (EC Directive 2006/112): and

(k) any other tax of g similar nature, whsthsr imposed in a member state of the

1.2 Intefpretation

1214

1.2.2

. 228708585 8

Eu'rr:)_pe"aﬁ'l}n'ian iri substitution for, or levied in addition to, such tax referred

toin paragraph {a) above, or imposed elsewhere.

Unless a contrary indication dppears, in this Deed the provisions of clause

1.2 {Interpretation) of the Facility Agreement apply to this Deed as though

they were set out.in full in this Deed, except that references to 'this

Agreement’ will be conistrued as references fo this Deed.

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

{i)

{ii)

(iii)

{iv)

)

any “Party”, any “Secured Party”, the "Chargee”; the "Chargor’
af any other person shall be construed so as to include iis
successors in title, perinitted assigns and permitted transferees fo,

or of, its. rights and/or obligations under the Finance Documenis;

“disposal’ includes a sale, transfef, assignment, grant, lease,
surrender; licence, declaration of trust or other disposal, whether

voluntary or involuntary, and “dispose” will be canstrued

accordingly;.

references fo @n “Event of Default”™ and an "Event of Default

has occurred” means in-each case an Event of Default that is.

‘continuing:;

‘a Default or an Event of Default is “continuing® if it has. riot been

remedied or waivad;

"guarantes” means any guarantee, letter of credit, bond,

indemnity or similar assurarice against loss, or any obligation,

SR
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{vi)

(vii)

{viif)

()

(x)

()

direct or indirect, actual or contingent, to purchase or assume any
indebtedness of any person or to make an investment in or foan fo
any person of to purchase asseis of any person where, in each
case, such obligation is assumed in order o maintain or assist the

ability of such person to meet its indebtedness;

a "person” includes any individual, firm, company, corporation,
government, state or agency of a state or any association, trust,
joint venture, consortium or partnership (whether or not having
separate legal personality) and, where permitted by this Deed, that

person’'s successors in fitle and assigns;

references to “security” shall be construed as a reference fo any
mortgage, standard security, pledge, hypothecation, title retention,
lien, charge, assighment by way of security or other arrangement

howsoever described having the same or a similar effect;

a provision of [aw is a reference to such provision as amended or

re-enacted;

references to “this Deed” or to a provision of this Déed, or any
other document are references to it as amended, varied, novated,
supplemented, extended or restated from time {o time (however
fundamentally and even if any of the same increases the

obligations of the Chargor or provides for further advances);

a “Finance Document” or any other agreement or instrument is a
reference to that Finance Document or other agreement or
instrument as amended, novated, supplemented, extended or

restated;

the terms of the documents under which the Secured Liabilities
arise and of any side letters between the Chargor and the Chargee
refating to the Secured Liabilities are incorporated in this Deed fo
the extent required for any purported disposition of the Charged
Property fo be a valid disposition in accordance with section 2({1)

of the Law of Praperty (Miscellaneous Provisions) Act 1989,



1.2.3

1.2.4

1.3 Clawback

(xii)

i)

(xiv)

(x)

(xvi)

{xvil}

references to this Deed include its Schadules;

referefices to a clause or Schédule are (Unless otherwise stated)

1o a ctéuse of, or & Schedule to, this Deed;

references in a Schedule or part of a Schedule o a paragraph are

{unless otherwise stated) to a paragraph of that Schedule or that

part of that Schedule;

Section, clause and Scheduie headings are for ease of reference

only;

use of the singular shall include the plural and vice versa; and

any term or phrase defined in the Companies Act 2006 or the
Insolvency Act 1985 (as the same may be amended from time to

time) shall bear the same meaning in this Deed.

Each undertaking of the Chargor (other than a payment obligation)

contained in this Deed must be complied with at all times during the

Secunty Period and is given by the Chargor for the henefit of the Chargee
(as security tristee for the Secured Parties).

The Parfies infend that this document shall fake effect as & deed

notwithstanding the fact that a Party may. only execute this document

under hand.

If the Chargee considers (acting reasonably) that an amount paid by the Chargor in

respect of the Secwred Liabilities is capable of being avoided or otherwise set aside

on the liguidation or administration of the Charger or othenwise, then that amount

shall not be considered to have been ifrevocably paid for the purposes of this Deed.

1.4 Law of Property (Miscellangous Provisions) Act 1989

For the purposes of section 2 of the Law of Property (Miscelizneous. Provisions) Act

1989, the terms of the other Finance Documents under which the Securad: Liabilities

arise and of any side letters betwean any parties i rélation to the Facility Agreement

are-incorporated into this Deed fo the extent required for any purported disposition of

22B7UB5ES B
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1.5

1.6

1.7

2.1

3.1

the Charged Property contained in this Deed to be a valid disposition in accordance

with Section 2{1) of the Law of Property (Miscellaneous Provisions) Act 1988,
Perpetuity Period

If the rule against perpetuities applies to any trust created by this Deed, the
perpetuity period shall be 125 years (as specified by seclion 5(1) of the Perpetuities
and Accumulations Act 2009).

Definifions in the Facility Agreement

Unless a contrary indication appears each term used in this Deed which is defined in

the Facility Agreement shall have the same meaning as in the Facility Agreement.
Delivery

The Parties intend this Deed to be delivered on the first date specified on page 1 of
this Deed.

Covenant to pay

The Chargor with full title guarantee in favour of the Chargee as a primary obligor
and not merely as surety covenants in favour of the Chargee that it will pay,
discharge and perform the Secured Liabilities on demand or at any time after the due

date for payment and in the manner provided in the Finance Documents.

Security

The Chargor with full title guarantee in favour of the Chargee and as continuing

security for the payment, discharge and performance of the Secured Liabilities:

3.1.1 charges by way of first legal mortgage all Properties vested in the

Chargor;
3.1.2 charges by way of first fixed charge:

(i) all other Properlies which in the future become vested in the
Chargor together with any other rights, title or interest of the

Chargor in such Properties wherever situated;

{i)) the Equipment;

2287968565_8 8
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(i)

{iv)

v)
(v

{vii}

(x)

(xi)

(i)

the Securities;

all goodwill, Distributions and uncalled share capital of the

Chargor;

ll Book Debts;

the benefit of all security and guarantees and other rights now or in

the future available to it;

all monies from time to time gtanding to the credit 6f the Chargor's

dgccounts with any bank, financial institution or other person

({including each Designated Account);

the benefit of any hedging arrangements, futures transactions. or

treasury.-instruments;

to the extent that the Insurances and/or the Insurance Proceeds
are ‘incapable. for any reason of being assigned under clause
31300 but are capeble of being effectively charged, the
tnsurances owned or in favour of the Charger and all Insurance
F’mceed’s‘_ either row or in the future held by or payable to the
Chargor or in which it otherwise has an interast o the extent of

such:interest);

to the extent that they do not fall within any other provision of this:

clause -3.1.2, and are not effectively assigned under clause
3.1.3(iv}, the: Charged Contracts together with all of the Chargor's
rights under any other agreemeant document or contract to which it
is & parly;

all of the Sgecified Bank Balances: and

the Specified ‘Shares;

assigns and agrees to assign absoludely, the benefit of all of its rights;,

claims, litle and interest in refation fo the Charged Property including

withaut limitation:



3.14

(i)

(ii)

(iii)

(iv)

all Insurances and Insurance Proceeds present or future in refation

to the Charged Property;

all rental and other income receivable in respect of the Charged
Property and all debts and claims which are due or owing {o the
Chargor now or in the future under or in connection with any lease,
agreement or licence relating to the Charged Property and in each

case the right o make demand for and receive the same:

all authorisations held or utilised by the Chargor in connection with
its business or the use of its assets and/or the Charged Froperty;
and

the Charged Contracts together with all of the Chargor's rights

under any other document or contract to which it is a party;

charges by way of floating charge all its property, assets, righis and

revenues whatsoever and wheresoever present or future to the extent not

otherwise effectively mortgaged, charged or assigned by clauses 3.1.1 to

3.1.3 {inclusive) above.

3.2 The floating charge created under this Deed:

3.2.1

3.22

228708565_8

is a qualifying floating charge for the purposes of paragraph 14 of
Schedule B1 to the Insolvency Act 1886; and

if (without the prior written consent of the Chargee):

0

(i)

(iii)

{save for any Permitted Security) the Chargor creates any Security

over or otherwise encumbers any Charged Property; or

any person levies any distress, execution, segquestration,
expropriation, attachment or ofher process against any Charged
Property; or

a resolution is passed or a petition is presented for the winding up,
dissolution, administration or re-organisation of the Chargor, other

than a winding up petition which is frivolous or vexatious and is

10



33

3.4

discharged, stayed or dismissed within 14 days of

commencement; or

(iv)  areceiver, an administrafive receiver of-a receiver and manager is
appeinted over any Charged Property. or any person. entitied to do
so gives notice of its intention fo appoint & receiver, an
adminhistrafive receiver or a receiver and manager over any

Charged Property o files such a notice with-the court; or

(wvy  an Administrator is appointed.{or the Chargee receives notice of
an intention to.appoint an Administrator pursuant to paragraphs 15
or 26 of Schedule B1 to the Insolvency Act 1988) in respect of the
Chargoi: ar

(v}  the Chargor disposes of any Chatged Property other than as
expressly permitted under the Finance Documents.
the floating charge-created by the Chargor under clause 3.1.4 shall with

immediate effect and withoul notice -automatically convert inte a fixed

charge over-all of the Charged Property of the Chargor: and

3.2.3 shall"automalically and without notice operate as-a fixed charge instantly

upon the nooufrence of an Event of Defauit,

The Chargee may at any fime by notice in writirig to the Chargor convert the floating
charge created urider this Deed into afixed charge as regards such assets as it shal
specify in the notice:

3.3.1 if it considers i necessary to do se in order to protect or preserve the

security over the Charged Property created by this Deed: or
3.3.2 if an-Event of Default has occurred:

and by way of further assurance the Chargor will promptly exectite a fixed charge

over such assets in such form as the Chargee shall reqguire.

Any assel acquired by the Chargor after any crystallisation of the floating charge

created under this Deed which, but for such crystallisation, would be subject to a

228758565 & 11
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3.5

4.1

4.2

4.3

44

floating charge shall (unless the Chargee confirms in writing to the confrary) be

charged to the Chargee by way of first fixed charge.

The parties acknowledge that the Chargee may make further advances under the
Facility Agreement. The mortgages and charges created by this Deed fogether

secure any such further advances made by the Chargee.

Provisions reiating to assignment

The Chargor shall promptly upon receiving a reguest from the Chargee give notice of
each charge or assignment of the assets listed in clause 3.1.3 by sending a notice in
the form set out in Schedule 7 (Notices) (fo the extent a notice has not previously

been sent in accordance with the conditions precedent to utilisation of the Facility).

The Chargor shalt use its reasonable endeavours to procure that each party on
whom a notice is served pursuant to clause 4 returns a signed acknowledgement to
the Chargee as soon as reasonably practicable (and in any event within 14 days of
the Chargor receiving a request to serve notice under clause 4.1 above) in the form

of acknowledgement set out in Schedule 7 {Nofices).

Whilst no Event of Default exists and subject to the provisions of the Facility
Agreement, the Chargee shall permit the Chargor to exercise its rights under any of
the Charged Contracts without prior consent from the Chargee provided that such
exercise would not result in an Event of Default. Feollowing an Event of Default, the
Chargee may notify the counterparty to any Charged Contract that the Chargor is no
longer entitled to deal with that counterparty and that the counterparty must, with
effect from the date of that notice, pay any amounts to which the Chargor is entitled

to such account as the Chargee may direct.

Foliowing an Event of Default, the Chargee may notify any bank, financial institution
or other persan to whom a notice has previously been sent that the Chargee's
Consent (as defined in such notice) is withdrawn and that the Chargor may not
withdraw any monies from the Designated Account without the Chargee’s prior

written consent.

228798565 _8 12



5.1

5.2

53

5.4

6.1

Continuing security

The security constituted by this Deed shall operate as a continuing security and shall
extend. to the ultimate balance of the Secured Liabilities regardiess of any
intermediate. payment or discharge of any of the Secured Liabilities or any other

matter whaisoever,

In the event that the securify: constituted by this Deed ceases to-be a continuing
security for whatever reason then the Ghargee may at that time open or be deemed
to have opened & new account or accounts and to credit all or ary money arising
from the enforcement of the security constiluled by this Deed or receivable
hereunder fo such new account(s} and such events shall not operate to reduce the:
amount of the Secured Liabilities nor shall the liability of the Chargor be reduced or

affected by any subsequernit transactions, receipts or payments.

if the Cha‘_rgee' receives notice of iy -subséquén{ Encumbrance, or other interest,
affecting: all. or part of the Charged Preperty {other than, in each"case-! Permitted
Security), the Chargee may open a.fiew.account for the Chargor in the Chargee’s

books. Without prejudice 1o the Chargee’s right to combine actolints, no money paid

to the credit of the C-h_arg'ofr in-any such new accourit shall be appropriated towards,

of have the effect of discharging, any part of the Securad | iabilities:

Iif the Chargee does riat open & new account immediately on receipt of notice under
clause 5.3 then, unless the Chargee gives express written notice to-the: contrary to
the Chargor, all payments made by the Chargor fo the Charges shall be treated as
having been credited to a new account of the Chargor and not.as havirg - bean
applied in reduction of the Secured Liabiities, as from the time of receipt of the
relevant notice. by the Chargee.

Further assurance

The Chargor agrees that it shall promptly upon the request of the Chargee execute

and defiver at'its own cost and expense any deed or document and do any act or

thing or take any action required by the Chargee in order to confirm of establish the

validity and enforceability of or otherwise in connection with the crestion, perfection,.
enhancement or protection of the security intended to be created or conferred on the
Chargee by or pursuant to this Deed {including without fimitation) any further legal or

other mortgages, charges -or dssignments and/or notices in favour of the Chargee,

JRRTYBE65 & 13.



6.2

7.1

the waiver of any landlord’s rights to levy distress against or enforce any similar or
replacement remedy against any of the Charged Property and any instructions,
instruments, transfers, renunciations and/or proxies in favour of the Chargee or such
other person as the Chargee may direct together with any and all filings or

registrations or notices or instructions or other steps required by the Chargee.

The Chargor will obtain (in form and content satisfactory to the Chargee) prior to or
contemporaneously with completion of this deed any consents necessary to enable
the relevant assets of the Chargor purported to be so charged or assigned to be the
subject of an effective fixed charge or assignment pursuant fo clause 3 and,
immediately upon obtaining any such consent, the asset concerned shall become
subject to such security and the Chargor shall promptly deliver a copy of each

consent to the Chargee.

Preservation of rights

The security constituted by this Deed and the obligations of the Chargor contained
herein and the rights and powers and remedies conferred on the Chargee by the
Programme Documents shall be in addition to and shall not be merged with nor in
any way be prejudiced or affected by any security or guarantee or judgment or order,
right of recourse or other right whatsoever {whether confractual, legal or otherwise)

now or at any time hereafter held by any Secured Party or any other person nor by:

7.1.1 any time, waiver, indulgence, consenf or concession which any Secured
Party may grant {o or the terms of any compositian or agreement that any

Secured Party may enter into with the Chargor; or

7.1.2 any release or intermediate payment or discharge of the Secured
Liabilities; or
7.1.3 any amendment, novation, supplement, extension or replacement

{however fundamental and whether more or less onerous) of the Secured

Liabilities; or

714 any legal limitation, disability, incapacity or lack of legal personality or

power or authority on the part of the Chargor; or
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7.1:5 any unenforceability, illegality or invalidity of the Seeured Liabilities or any

obligations owed by the Chargor; or

?_;'1.!3- any §iq'uﬁidétibn,_. _w:md:ing upi _diésnluti:on,. amalgamation, reconstruction,
reorganisation, .ba:nkrﬁgﬁ'icyi_ administration or voluntary arrangement of the
Chargor or the appoinifient of any Recgiver of §iquidatbf or trustes in
barkruptey in respect of the property or business or assets of the Chargor
(or the equivalent: of such proceedings, appointments or matters in any
jurisdiction) or the occurrence of -any other circumstances affecting the

- liakility of the Chargor.

7.2 ff any payment or d‘iécha-rg_e_ar security or any-a'rr;QHQEmEnt. rfade i connecton with
the Secured Liabilities is avoided or reduced for whatever reason (including withoui
fimitation under any laws relating to liquidation or administration or bankruptey) the
lizbility of the. Chargor and the security créated by this Deed shall continue as if there
had been no. payment, discharge, avéidance or reduction or arrangement and the
Chargee shall be entitled to _recé-v_er“thé value or.amount of the security or payment

as if the payment discharge o reduction had not occurred.

73 Any release, discharge or seftflement between the Chargor and any ‘Secured Party
shall be deermed conditional on no payment or security receivad by any Secured
Party in respact of the Seeured Liabilities being aveided, reduced or urdéred: to be
refunded pursuant fo any law relafing fo insoclvency, bankruptoy, winding up,
administration, receivership or otherwise. Despite any such release, digcharge oF

settiement:

7.3 the Chargee or its nomineé may retain this Deed and the security created
by or purstant to it including all certificates and documents relating fo the
whole or any part of the Charged Property, for such period as fhe
Chargee deems. necessary to provide the Chargee with. securlty against

any such avoidance, reduclion or erder for refund; and,

732 the Chargee may recover thé value or amount of such sesurity or
payment from the Chargor subsequently as if such refease, discharge or

settiement had not occurred.

7.4 The Chargee shall not be okliged to account fo the Chargor or to any other person
for anything other than its own actual receipts.which. have not been distributed or
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8.1

8.2

8.3

paid to the person entitled (or whom the Chargee, acting reasonably, believes to be

entitled) in accordance with the requirements of the Deed.

Indemnities and Exclusion of Liability

The Chargor shall promptly on demand pay the Chargee and any Receiver and/or
Deiegate the amount of all costs and expenses, {including legal and third party fees,
VAT and disbursements) properly incurred by it in connection with the negotiation,
preparation, printing, execution, syndication and perfection of this Deed and any

other documents referred to in this Deed.

If the Chargor requests an amendment, waiver or consent, the Chargor shall, within
three Business Days of demand, reimburse the Chargee and any Receiver andfor
Delegate for the amount of all costs and expenses (including legal fees and other
third party fees, VAT and disbursements) properly incurred by it in responding fo

evaluating, negotiating or complying with that request or requirement.

The Chargor shall promptly indemnify and keep indemnified (on a full indemnity
basis} the Chargee and every Receiver andfor Delegate against any cost (including,

but not limited to, legal costs), loss or liability incurred by any of them as a result of:
8.3.1 any failure by the Chargor to comply with its obligations under clause 8.1,

8.3.2 acting or relying on any notice, request or instruction which it reasonably

believes to be genuine, correct and appropriately authorised;

833 the taking, holding, protection, preservation or enforcement or attempted
preservation or attempted enforcement {in circumstances where the
security constituted by this Deed has become enforceable) of the security

constituted by this Deed,;

8.3.4 the exercise of any of the rights, powers, discretions, authorities and
remedies vested in the Chargee and each Receiver and Delegate by this
Deed or by law;

8.3.5 any default by the Chargor in the performance of any of the obligations

expressed to be assumed by it in this Deed;
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8.4

8.5

BB

g1

9.2

9.3

8.3.6 instructing lawyers, accountants, fax advisers, surveyors or other

professional advisers-orexperts as permitted under this Deed;

8.3.7 acting .as’ Chargee, Receiver or Delegate under this Deed  or which
otherwise relates to-any of the Charged Property (otherwise, in each case,
than by reason of the relevant Chargee's, Receiver's or Delegate's gross

negligence or wilful misconduct); or

8.3.8 any losses, .costs, charges and expérses reasonably incurred in

corinection with the exercise by the Chargee of the powers contained in

clause 11.

The Chargee and every Receiver and Delegafe may, in priority fo-any payment fo the
Secured Parties; indeminify itself out of the Charged Properly in respect of, .and pay
and retain, all sums necessary to give effect to the indemnity i this clause 8 and
shall have a lien on the securify created by this Deed and the proceeds of the

enforcement of that security for all moneys payable to it.

Neither the Secured Parties, Chargee or-any Receiver or any Delegate will be liable.
to the Chargor for any expense, loss, liability or damage incurred by the Chargor

arising out of the exercise by such party of itsrights or powers of any atfempt o

Tailure 10 exercise those fights' of powers, except.for any expense, loss, liability or

damage arising from its gross negligence; fraud orwilful misconduct.

The Chargee may act in relation to this Deed through its pérsohnel and agents.
Undertakings

The Chargor covenants with the Chargee in the terms set ouf in clause 3.6.1
(Covenants) of the Fauility Agreement and in Schedule 2 (Undertakings) of this
Deed.

The Chargor will not.do-or allow to be done anything which could reasonably be

expected materially to decrease the value of the Securify to the Chargee.

The Chargor will at the request of the Chargee, promptly provide the Chargee with
such information as the Chargee may reasonably require about the Charged
Propeity and the Chargor's compliance with the terms of this deed and the Chargor

will permit the Chargee, ils representatives and professional advisers free access at
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9.4

8.5

10

10.1

all reasonable times and on reasonable notice to inspect and take copies and
extracts from such books, accounts and records of the Chargor as relate to the
Charged Property.

The Chargor will comply with all applicable laws and regulations affecting the
Charged Property.

The Chargor consents to an application being made by the Chargee to the Land

Registrar for the following restriction {0 be registered against its fitle to each Property:

“No disposition of the registered estate by the proprietor of the registered estate or by
the proprietor of any registered charge is to be registered without a written consent
signed by the proprietor for the time being of the charge dafed [insert date of Legal
Charge] in favour of Homes and Communities Agency (trading as Homes England) of
Arpley House, 110 Birchwood Boulevard, Birchwood, Warrington WA3 7QH referred
to in the charges register or, if appropriate, signed on such proprietor's behalf by an
authorised officer or its conveyancer”.

Representations

The Chargor represents and warrants to the Chargee on the date of this Deed:
10.1.1 the Chargor is the legal and beneficial owner of the Charged Property;

10.1.2 there are no agreements, stipulations, reservations, conditions, interests,
rights or other matters whatsoever affecting the Charged Property which
materially adversely affect or are likely to materially adversely affect the
value of the Charged Propenrty or the ability of the Chargor to perform its
obligations owed to the Chargee;

10.1.3 the Chargor has received nao notice of any adverse claims by any person
in respect of the ownership of the Charged Property or any interest
therein, nor has any acknowledgement been given to any person in

respect thereof which has not been disclosed fo the Chargee;

10.1.4 subject to registration at Companies House or the Financial Services
Authority as appropriate, this deed creates those Encumbrances if

purpotts to create, ranking as sef out ahove and is not liable to be avoided
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11

11.1

12

12.1

13

13.1

13.2

or otherwise set aside on the liquidation or administration of the Chargor

or ptherwise,

Power {o remedy’

In the case of default by the Chargor in observing or performing any of the covenarits
or stipulations affecting the Charged Property, the Chargor will permit the Chargee or

its agents to do such things or pay all such costs, charges and expenses as the

Chargea may. consider are necessary or desirable to prevent or remedy any breach

of covenant or stipulation or to comply with or object o any notice setved on the

-Chargor in respect of the Charged Property.

Interest

The Cha%gbr.ag'rees ts ﬁzy' interest o the Chargee. 6r§ -éh‘y meney démaﬁdéd of it
under this Deed _a'ccfuéﬁg due to-a Secured Party on a daily basis, from day to day,
judgment or any liguidation or bankruptoy) at the raté .of interest which is the default
rate of interest agreed to be. payabie in respect of the Secured Liabilities as

caloulated in accordance with the Finance Documents.

Amounts payable

All payments by the' Chargor under this Deed shall be made:
1311 without set off, retention or counterclaim; and

13.1.2 free and clear of withholding or deduction of any taxes except to the-
extent that the Chargor is required by law to rmake such withholding or
deduction in which case the Chargor shall pay stich amount as will result
in the receipt by the Chargee of the sums that would have been
receivable by it in the absence of such withholding or dedustion in respect

of the: Secured Liabilities under this Desd.

The obligations of the Chargor fo makeé payments under this Deed are in the
currency of the Secured. Liabilities and shall not be discharged or satisfisd by the
receipt: by the Chargee of any monies expressed or convered into ary other
currency and o the extent there is any shorffall between amounts due under this

Deed in one currency and receipt by the Chargee in another curfency then the
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13.3

13.4

14

14.1

14.2

14.3

14.4

Chargee shall be entitled to recover the amount of any shortfall from the Chargor and
to sell any currency received for the currency due and the Chargor shall promptly,
and in any event within five Business Days of written demand, indemnify the Chargee
against the full cost incurred in relation to such sale. The Chargee shall not have any
liability to the Chargor in respect of any loss arising from any fluctuation in exchange

rates after such sale.

The Chargee may (but is not obliged to) set off any obligation in respect of the
Secured Liabilities which is due and payable by the Chargor against any obligation
{contingent or otherwise) owed by the Chargee fo the Chargor and apply any money
held for the account of the Chargor in such order as it shall deem in its absolute
discretion appropriate.

Any amount due from the Chargor under the terms of this Deed but unpaid, including
without limitation any interest, may, at the option of the Chargee, be added to the
Secured Liabilities and compounded in accordance with the usual practice of the

Chargee.
Enforcement

Upon the occurrence of an Event of Default all of the Secured Liabilities shall
immediately become due and payable and the Chargee may, without notice to the
Chargor, enforce all or any part of the security constituted by this Deed at such times,
in the manner and on such terms as it thinks fit including (without limitation) the

appointment of a Receiver to all or any part of the Charged Propetty.

Section 103 LPA shall not apply to this Deed and the power of sale under section
101 LPA and all other powers conferred on the Chargee and any Receiver by this
Deed shall operate as a variation and extension of the statutory powers of sale and
other powers under the LPA and such powers shall arise (and the Secured Liabilities

shall be deemed due and payable for these purposes) on the execution of this Deed.

The restrictions contained in section 83 LPA shall not apply to this Deed but the
Chargee shall have the same right to consolidate this Deed and the money

covenanted to be paid with any other security.

The statutory powers of leasing may be exercised by the Chargee at any fime and

the Chargee and any Receiver may make any lease or agreement for lease, accept
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14.5

14:6

15

15.1

152

surrenders of leases and grant options on such terms as it.shall think fit, without the

need to-comply with any restrictions imposed by sections 89 or 100 LPA.

“The. p‘fotéétidn' '_g‘iﬁ'én to’ purchasers -'énd_'pér’sbns'dealing with a Re::e«i_vér_‘ in the LPA

will épp.l_y 1o purchasers and .aﬁy_ ofher parsons dealing with jfh'e.‘ Chargee or any

Receiver and no purchaser or other-pe:rsdn dealing with the Chargee or any Recaiver

will be bound to see or inquire whether the right of the Chargee.or any Receiver to

exercise any of its or his powers has arisen or become exersisable nor be concerned

with any propriety or regularity on the part of the Chargee or any Recaiver in such

exercise or dealings or whether any amount remains secured by this Deed.

The powers confarred by this Deed on the Chargee are in addition to and nat in
substitution for the powers conferred on morfgagees and mb.rtgégéeﬁ'ih possession
under the LPA, the Insolvency Act 1986 or otherwise by law and iri the case of any
canflict between the powers. contained. in any such Act and those conferred by this

Deed the terms of this. Deed will prevail.
Receivers

At any time after having been requested fo do so by the Chargor or after the
oceurrence of an Event of Default or this Deed having become enforceable antd save
to the extent prohibited by section 72A Insolvency Act 1986 the Chargee: may in
writing by deed or otherwise and without priar notice to the Chargor appoint ong or
rnore persons to be a Receiver of the whole or ariy part of the Charged Property and
the C.h'afgee may; from time to time, in-similar manner, remove a Receiver and

appoint another or others in substifution thereof.
Each persoh appointed to be a Recsiver pursuant to this Deed will be:

15.2.1 entitied to act independently or jointly with any ollier person appointed as
a Receiver except to the extent that the Chargee may specify to the

contrary in the-appointment:

15.2.2 far all purposes desmed-the: agent of the Chargor who shall be solely
respensible for his acts, defaults and liabifities and for the payment of his
remuneration and at no fime shall a Receiver act as agent for the

Charges; and
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15.3

15.4

15.5

15.6

15.7

16

16.1

15.2.3 erntitied to remuneration at a rate to be fixed by the Chargee from fime fo

time (without being limited to any maximum rate).

The powers of appoinfment of a Receiver shall be in addition to all statutory and
other powers of appointment of the Chargee under the LPA (as extended by this
Deed) or otherwise and such powers shall remain exercisable from fime to time by

the Chargee in respect of any part of the Charged Property.

Any Receiver shall have and be entitied to exercise, in relation to the Charged
Property all rights and powers as the Chargee shall see fit as though the Chargee
was absoltute owner of the Charged Property, including (without limitation) the rights

and powers set out in Schedule 3 (Powers of Receivers).

The receipt of the Chargee or any Receiver shall be conclusive discharge to any
purchaser and, in making any disposal of any of the Charged Property the Chargee
or any Receiver may do so for such consideration, in such manner and on such

terms as the Chargee or any Receiver thinks fit.

Neither the Chargee nor any Receiver nor any officer, employee or agent of the
Chargee or any Receiver shall be deemed to be or in any way liable to account as
mortgagee in possession in respect of all or any Charged Property or be liable in any
way to the Chargor or any other person for the manner of exercise or non-exercise of
any powers or rights of the Chargee or any Receiver or for any act or default or
omission of any nature whatscever except for any gross negligence, fraud or wilful

misconduct.

Any liberty or power which may be exercised or any determination which may be
made under this Deed by the Chargee or any Receiver may be exercised or made in
the Chargee’s or any Receiver's absolute and unfettered discretion without any

obligation to give reasons.

Appropriations and application of proceeds

The Chargee may apply or refrain from applying any money or property received by it
in or towards payment or discharge of any lability in respect of the Secured Liabilities
in such order or manner as it sees fit or determines and hold any money received by
it in an interest bearing suspense account or on account of the Chargor's liabilities

under this Deed.
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16.2

16.3

16.4

17

17.1

18

1814

it the Chargee (or any Receiver) enforces the security constituted by this Deed at a
time when no amount in respact of the Secured: Liabilities is due and payable, or
when the amount due and payable is not ascertained, the Chargee {or any Receiver)
may pay the proceeds of any recoveries effected by it into ar interest bearing
suspensge account. The Chargee may withdraiv amounts: standing to the credit of

such suspense account for application in. or fowards discharge of the ‘Secured

Liabilities.

Until the. Secured Liabilities have been inevocably paid iri full, the Chargee may
refrain from applying. or enforcing (or aftempting to -enferce) any other security,
monies or rights held or received by the Chargee of may apply afid enforee the same
in such manner and crder as the Chargee sess fit (whether against the Secured
Liabilities or otherwise} and the Chargor shall not be. entitled fo the benefit of such

other security.

The Chargee may in its discretion grant tinie or other indulgence 6r make any other
arrangement, variation or release with any- person or persons not party herets
(whether or not such person or persons are jointly liable with the Chargor) in respect

of ‘any of the Secured Liabilities or of any ather security therefor without prejudice

either to this Deed or to the liability of the Chargor for the Securad Liabilities.

Immediate recourse-

The Chargee shall not be obliged to proceed first against, or enforce any rights or
security or claim payment from-any person before claiming any benefit. under this
Deed and the Chargor hereby waives: any contrary right it may have whether arising

under law or otherwide.

Assignmentand delegation

This Guarantee is freely assignable or transferable by the Chargee to any person to
vihom the Funding Agreement is gssigned in accordance with Clause 19
(Assignment} of the Funding Agreéemeni and the Chargee may distlose to any
potential assignee, transferee or participant such confidential infarmation about the
Chargor and this Deed as.it shall deem appropriate in accordance with Schedule 8
(GonﬁdemﬁéﬁmiFreedGm of Information, Data Protection, Intellectual Froperty, Public
Relations and Pubficityy of the Facility Agreerment.
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18.2

18.3

19

20

201

202

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

The Chargee and any Receiver may from time to time employ professional advisors
and delegate by power of attorney or otherwise to any person any of the powers and
discretions of the Chargee or any Receiver whether arising by statute, the provisions
of this Deed or otherwise upon such terms and for such periods of time as they may
think fit (disclosing such confidential information about the Chargor or this Deed as
the Chargee or any Receiver sees fit} and may at any time determine any such
employment or delegation. At no time will either the Chargee or any Receiver be
liable to the Chargor for any loss or damage arising from any act, default, omission or
misconduct of any person except for any loss or damage arising from its gross

negligence, fraud or wilful misconduct.

Discharge of security

If the Chargee is satisfied that all the Secured Liabilities have been irrevocably and
unconditionally paid or discharged in full and the Secured Parties have no further
actual or contingent obligation to advarce funds to the Borrower pursuant to the
terms of the Facility Agreement, the Chargee shall at the request and cost of the
Chargor take whatever action is necessary to release, reassign or discharge (as
appropriate) Charged Property from the security created by this Deed subject to

clause 1.3(Clawback}.

Discretion and delegation

Discretion

Any liberty or power which may be exercised or any determination which may be
made hereunder by the Chargee or any Receiver may, be exercised or made in its

absolute and unfettered discretion without any obligation to give reasons.
Delegation

Each of the Chargee 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 preciude either the
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21

21.1

21.2

21.3

214

21.5

21.6

21.7

subsequent exercise of such power, authority or discretion by the Chargse or the

Receiver itself or any subsequerit delegation of revecation thereof.

Miscellanoous

If, at any. time, any. pmvisicm of this Deed shall be determined o bé or becomes
Megal, invalid or unenfmceabla all other terms and provisions of this Deed shall
haver the less be valid, legal and enforceable to the fu?lest extent permztted by laww.

No failure or delay on the part of the Chargee to exercise any Tight, remedy or power
under this Deed: or in respect of the Secured Liabilities shall operate as a waiver or
constitute an election to affirm this Deed, nor shall any parfial or-defective exercise
preclude or impair.any other exercise of that or any other right, remedy. or power.

The rights, remedies and powers provided in this Deed are cumulative and not

exclusive of any rights, remedies or powers. provided by law.

No failure by the Chargee to give any notice which it is required to give in respect of
the: Chargor shall affect or impair the fiability of the Chargor to any. Secured Party

under this Deied.

At any time after -an Event of Defaulf has occurred or this Deed has bacoma

enforeeable, the Chargee may redeem or take a transfer of any security ranking in
priority to. the security constituted by this Deed. The Chargee may agree the

accounts .of the holder of-any such prior secutity which agreement shall be binding

and conclusive on the Chargor. Any amount paid in connection with such transfer

shall be payable on demand by the Charger o the Chargee:

The powers which this' Deed confers on the Chargee are cumulative, without
prejudice fo its powers under general law, and may be exercised as ofter: as the

Chargee thinks appropriate.

A person who is tiot a party to this Deed has no.right under the Coniracts {Rights of
Third Parties) Act 1999 fo enforce any ferm of this Deed but this does not affect any
right or remedy of a third party. which exists or is available apart from that Act.

This Deed may be executed in two. or more counterparts each of which shall

constitute an original but which, when taken together, shall constitule ene. agreement.
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21.8

21.9

21.10

21.11

2112

21.13

21.14

21.15

21.16

Any certificate signed as correct by the Chargee, showing the amount due under this
Deed and any determination by the Chargee under this Deed is, in the absence of

manifest error, conclusive evidence of the matters to which it refates.

All consents, notices and demands required in connection with this Deed must be in
writing. The Chargee may deliver a notice or demand fo the Chargor at its registered
office or at the contact details last known by the Chargee. A notice or demand
signed by an official of the Chargee will be effective at the time of personal detivery;
or, if by fax, at the time of sending (if sent before 6pm on a Business Day, otherwise
on the next Business Day)or on the second Business Day after posting. A notice

from the Chargor to the Chargee will be effective on actual receipt.
This Deed is designated as a Finance Document under the Facility Agreement.

The Chargor has entered into this Deed in consideration of the Chargee agreeing to
provide (or continue to provide) finance facilities to the Borrower on the terms agreed

in the Finance Documents.

If there is any confiict between the provisions of this Deed and the provisions of the

Facility Agreement, the Facility Agreement shall prevail.

If any party is not bound by this Deed {or any part of it} for any reason, this does not

affect the obligations of each other Party under this Deed (or under the relevant part).

This Deed is in addition to, and does not operate so as in any way to prejudice or
affect, or be prejudiced or affected by, any other Security or guarantee which the
Chargee may now of at any time after the date of this Deed hold for or in respect of

the Secured Liabilities.

The Chargor hereby certifies that its creation of this deed in favour of the Chargee
does not contravene any of the provisions of the Companies Act 2006 or its
memorandum and articles of association or rules or, in the case of a limited liability

partnership or limited partnership, the partnership deed constituting the Chargor.

This deed will remain binding on the Chargor notwithstanding any change in the
constitution of the Chargee 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 granted by this deed will remain valid and
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22

221

23

23.1

effective in-all respects in favour.of the Chargee and for any assignee, transferee or

other successor in title of the Chargee.

Power of atforney

As further security for the Qer&)rmance of the Chargar 3 cblzgaﬁons ur‘zder ‘thES Deed,

the Chargor ‘hereby irrevocably appoints each of the Chargee (whether-or not a
Receiver has been appointed) and also (as a_separate. appointment) any Receiver
jointly and severally to be its attormey with-full power of delegation in its names and

on its behalf.

2241 fo 'sign, ‘execute, seal, complete and deliver any document, deed,
agreement, instrument -or act which the 'C:_harg':ee. ar any R’_'eceiwe"r may
require for perfecting the fitle of the -Chafgee-toa the Chargeé Froperty or
for vesting the same in the Chargee, its nominees or any purchaser or

generally for the purposes set out.in this Deed;

2212 o sig_ra, execute, seal, complete and deliver any further deed or document

reguired pursuant to clause 8:1;.and

2213 otherwise generally. to sign, seal, exscute and deliver all deeds,
assurances, agreements and documents and to do all acts and things
which may be. required for the full exercise of all or any of the povicrs
conferred on the Chargee or a Receiver under this Desd or which may be
deemed expedient by the Chargee or & Receiver in connection with any
disposal of the Charged Property, réalisation or gétting in of the Charged
Property or any part of it or in connection withy any sther exercise of any

power under this Deed.

Goverhing law and jurisdiction

This Deed and any non-contractual-abligations arising out of or in-connection. with it

shall be governed by and censtrued in accordance with the laws of England and

Wales.

23:2  The Chargor irrevocably;

23.2.1 agrees that the courts of England have exclusive jurisdiction to settle-any

dispute arising out of or'in connection with this Deed (including a dispute
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23.3

24

241

25

251

relating {c the existence, validity or termination of this Deed or any non-
contractual obligation arising out of or in connection with this Deed) (a

"Dispute"); and

2322 agrees that the courts of England are the most appropriate and
convenient courts to settle Disputes and accordingly the Chargor will not

argue to the contrary.

This clause 23 is for the benefit of the Chargee only. As a result, the Chargee shall
not be prevented from taking proceedings relating to a Dispute in any other courts
with jurisdiction. To the extent allowed by law, the Chargee may fake concurrent

proceedings in any number of jurisdictions.

Communications

The address and fax number {and the department or officer, if any, for whose
aftention the communication is to be made) of each Party for any communication or

document to be made or delivered under or in connection with this Deed is:

2411 in the case of each Party that is a party fo the Facility Agreement, those

given for it in clause 25 (Notices) of the Facility Agreement; and

24 1.2 in the case of each Receiver and each Delegate, those notified in writing
to the Chargee (whether in that capacity or in any other capacity) by such
Receiver or Delegate (or by the Chargee on its behalf) as soon as

practicable affer its appointment,

of any substitute address or department or officer as the relevant person may notify
to the Chargee (or as the Chargee may nolify to the other Parties, if a change is

made by the Chargee) by not less than five Business Days’ notice.

Separate and Independent Obligations

The security created by the Chargor by or in connection with any Finance Document
is separate from and independent of the security created or intended to be created by

the Chargor by or in connection with any other Finance Document.
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IN WITNESS WHEREOF this Deed has been executed as a deed by the Chargor and
signed by the Chargee and is intended to be and is hereby delivered on the date first above
written.
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Deliberately blank.

228798565 8
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Schedule 2 - Undertakings

Pat 1 — Securities

1 Title o Shares

(| The Chargor shall on the execution of this Deed, deliver to the Chargee, or as the

Chargee may direct:

1.1.1 all share cettificates and other documents of title or evidence of ownership

of the Securities and Specified Shares;

1.1.2 all stock transfer forms relating to the Securities. and Specitied Shares
duly completed and executed by or on behalf of the Chargor, but with the
name of the transferee, the consideration .and the date left blank:

1173 any olher documents (in each case duly execuied by or on behalf of the
Chargor that the Chargee may request to enable i, or any of its
nominees, or any purchaser or fransferee, fo be registered as the owner
of, or otherwise ablain legal title to, or to perfect its security interest in any

of the Securities and Specified Shares,

so that the Chargee may, af any time after the security crealed by this Deéed has
become enforceable in' accordance with ifs terms and without nofice to the Chargor,
complete and present those stock transfer forims and any other docurients to the

issuers of the Charged Properiy for registration.

2 Dividends and voting rights pre-enforcement

27 Unless and unlil the security constituted by this Deed becomes enforceable or the

Chargee directs otherwise:

214 the-Chargor may continue to exercise all voting and other rights attaching
to-the Securities or the Specified Shares provided that it shall not do-sa in
any way that'would breach any provision of the: Facility Agreement of this
Diead;

2.1.2 save as permitted under the Facility Agreement, the Chargor shall not
declare, make or pay any dividend, charge, foe or other distribution {or
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213

interest on any unpaid dividend, charge, fee or other distribution) (whether
in cash or in kind) on or in respect of its share or membership capital (or
any class of its share or membership capital); and

save as permitted under the Facility Agreement, any dividends and other
distributions paid or payable in respect of the Securities or the Specified
Shares shall be held on trust for the Chargee (as agent and trustee for the
Secured Parties) and immediately paid into the Deposit Account (as
defined in the Facility Agreement) or, if received by the Chargee, shall be

retained by the Chargee (as agent and trustee for the Secured Parties).

3 Dividends and voting rights post enforcement

31 After the security constituted by this Deed has become enforceable:

3.1.1

3.1.2

3.1.4

228708565 8

all dividends and other distributions paid in respect of the Securities or the
Specified Shares and received by the Chargor shall be held on frust for
the Chargee and immediately paid into a Designated Account or, if

received by the Chargee, shall be retained by the Chargee;

all voting and other rights and powers attaching to the Securities and the
Specified Shares shall be exercised by, or at the direction of, the Chargee
and the Chargor shall, and shall procure that its nominees shall, comply
with any directions the Chargee may, in its absolute discretion, give

concerning the exercise of those rights and powers;

the Chargee may, in the name of the Chargor and without any further
consent or authority from the Chargor and irrespective of any direction
given by the Chargor, complete all instruments of transfer held by it in
relation to the Charged Property in favour of itself or such other person as
it may select and have the Securities and the Specified Shares transferred
into its name or the name of its nominee or, as applicable, into an account

in its cwn name or the name of its nominee; and

in addition to any other power created under this Deed, the Chargee may
exercise or refrain from exercising {or direct its nominee to exercise or
refrain from exercising) all the powers and rights conferred on or

exercisable by the legal or beneficial owner of the Securities or Specified
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5.1

52

53

5.4

8.1

Shares (in the name of the Chargor and without any further consernt or
authority from the Chargor and irrespective of any diréction given by the
Chargor).

Calls on Securities

The Chargor shall duly -and 'pmmp‘tiy'péy all calls, instalments and other monies
which fiay be payable from time 16 time in respoct of the Securities or the Specified
Shares. The Chargor acknowledges that the Chargee shall not be under any liability

iﬁ_?és;i#éc’t of any such calls, instalments or other monies.

No alteration of Securities

The Chargor shall not, without the prior written consent of the Chargee, amiend, or

agree fo the amendment of, the memiorandan :-Or a'rﬁciés:- of association. or any other
constitutional documents of any issuer of Securities or the Specified Shares that is.
not a public compariy, or the rights or liabilities: attaching to any of the Securities or
the Specified Shares..

The Chargor will remain the sole beneficial owner of the Specified Shares anid of any
ather Securities acquired by i, or in-which it has acquired a beneficial intarest, after
the dafe of this Deed.

The Chargor shall net, without the _;}:rit;;r.Wriﬁen cansent of the Chargee, nominate any
other person or persons to enjoy or exercise any rig'ﬁfs. as the registered holder of the
Securitics or Specified Shares (save where the Securities or Specified Shares. have
been registered in the name of the Chargee of its iominee pursuant to the provisions
of this Deed) and it will remain the legal owner of the Securities and Specified
Shares.

The Chargor shall fiot, without the prior written consent of the Chargee enter info a
single transaction or & series of fransactions {(whether related or nof) to dispose. of

the whole or any part of any thes Securities and 7 or the Specified Shares.

Preservation of Securities

The Chargor shall ensure (insofar-as it is able by the exercise of all voting rights,
powers of control and other means-available to it 1o do so) that no issuer that is not a

public company shall:
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7.1

7.2

7.3

6.1.1 consolidate or subdivide any of its Securities or Specified Shares, or

reduce or re-organise its share capital in any way;
6.1.2 issue any new shares or stock; or

6.1.3 refuse to register any transfer of any of its Securities or Specified Shares
which may be lodged for registrafion by, or on behalf of, the Chargee or it

in accordance with this Deed.

Securities information

The Chargor shall send to the Chargee copies of all notices, circulars, reports,
accounts and other documents, which are sent to holders of any Securities or

Specified Shares promptly following receipt.
For so long as no Event of Default has occurred the Chargor shall be entitled to:
7.2.1 receive and retain any Distributions paid to if; and

722 exercise and control the exercise of all voting and other rights relating to
Securities and Specified Shares forming part of the Charged Property.

The entitlement of the Chargor under clause 7.2 may at any time be terminated upon
and to the extent of any nolice by the Chargee to the Chargor evidencing the
Chargee’s intention thenceforth to itself receive and retain any Distributions payable
and/or direct the exercise of such rights and/or register any transfer of Securities or
Specified Shares for the purpose of preserving the value of the security constituted
by this Deed. Any Distributions paid to the Chargor foliowing the giving of such
notice shall be held in trust by the Chargor (and otherwise separated from its assets)

on behalf of the Chargee.

Part 2 - Equipment covenants

Maintenance of Equipment

The Chargor shall;

1.1.1 maintain the Equipment in good and serviceable condition (except for

expected wear and tear);
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112 not permit.any. Fguipment to be:

{iy used or héndled, other than by propetly qualified and trained

persoris; or

(i}  to be overloaded or used for any purpose for which it is not
designed or reasonably. suitable;

2 Payment-of Equipment taxes

The. Chargor shall promptly pay all taxes, fees, licence duties, registration charges,
insurance premiums and other outgoings in respact of the Equipment and, on

demand, produce evidence of payment to.the Chargee.

Parl 3 — Charged Contracts Covenants

Performance under contracts.

1 Save as penmitted under the Facility Agreement, the Chargor will perforim all of its
obligations under the Charged Contracts in a diligent and timely. manner and not
make or agree to make dny amendments or modifications to the Charged Coritracts
without the. prior .consent” of the Chargee (such consent not to be unreasonably
withheld).

2 The Chargor will not waive any of its rights under the Charged Contracts, nor
exercise any rights to terminafe any of the Charged Contracts except, in any case,

with the priorwritten consent.of the Cheargee.

3 The Chargor will immediately inform the Chargée of any material disputes of
material notices received relating to the Charged Contracts.
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Schedule 3 — Powers of Receivers

1 All the powers to do or abstain from doing anything which the Chargor could do or
abstain from doing in relation to the Charged Property including, without limitation the
powers conferred by section 109 LPA and Schedule 1 to the Insolvency Act 1986
and with all the powers of an absolute beneficial owner and in particular a receiver

may:

1.1 carry on, manage or concur in carrying on managing the whole or any part of

the business of the Chargor as he may in his discretion think fit;

1.2 manage, insure, repair, decorate, maintain, alter, improve, overhaul, renew or
add to the Charged Property or concur in so doing as he may in his discretion
think fit;

1.3 commence or complete any building operations on the Properties as he may

in his discretion think fif;

1.4 apply for and maintain any planning permissions, building regulations,
approvals and any other permissions, consents or licences as he may in his

discretion think fit,

1.5 in each case in such manner and generally on such terms as he may in his
discretion think fit, (exercising any such power by effecting such transaction in

the name of or on behalf of the Chargor or otherwise):

1.5.1 let, hire or lease (with or without premium) and accept surrenders

of leases or tenancies or concur in so doing;

1.5.2 grant rights, options or easements over and otherwise deal with or
dispose of, and exercise all rights, powers and discretions

incidental to, the ownership of the Charged Property;
15.3 exchange or concur in exchanging the Charged Property; and

154 sell, exchange, convert into money and realise the Charged
Property or concur in so doing whether by public auction or private

contract or otherwise and generally in such manner and on such
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1.6

1.7

1.8

1.9

110

1.11

228708565 5

terms as he may in his discretion think fit for any valuable
consideration and any such consideration may be payable in-a
iump'su'm or by instalmients spread over such period as he may-in

his discretion think fit

for-the purpose of exercising any of the powers, authorities or discretions
cmr'z'fér"red on him by or pursuant to this Deed or of defraying any costs which
are incurred in the gxercige of such powers, authorities or discrefions or for
any other purpose, raise and borrow money or incur any other liakility either
unsecured or secured on the Charged Property, either in priority 1o the
secufity constitited by this Deed or otherwise, and generally on. such terms
as he may in his discretion think fit. ‘No peison lending.such monsy is to be
cencerned {o enguire as to the propriety or purpose of the exercise of such

power or as to the application of any mongy §6 raised or borrfowed:

make; or require the directors of the Chargor fo make, such calls upon the
sharehalders of the Chargor in respect of any uncalled capital of the Chargor
so.made by action (in the name of the Charger of a Receiver may in his

discretion think fit) or otherwise;
seffle or compromise any claim by, adjust any account with, refer to
arbitration any dispute and deal with-any question er demand relating in any.

way to the Charged Property, as he may in his discretion think fit

bring, presecute, enforce, defend and abandon all such action, suits and.

proceedings in relation to the Charged Propeérty as he may in his discretion
think fit;

promote the formation of any subsidiary of the Chargor with a view to such
subsidiary purchasing, leasing, licensing or otherwise acquiring an inferest in

the Charged Property;

arrange for the purchase, fease, licence or acguisition or an interest in the
Charged Property by any such subsidiary for any valuabte. consideration or a
sum calculated by reference fo profits, furnover, royalties, licence fees or
otherwise, whether or not secured on the uhdertaking or assets of such

subsidiary and whether or not such-corigideration is payable or receivablein a
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1.16

lump sum or af any time or any number of times by instalments spread over

such period, as a receiver may in his discretion think fit;

arrange for such subsidiary to trade or cease to trade as the receiver may in
his discretion think fit;

appoint and discharge any manager, officer, agent, professional advisor,
employee and any other person, upon such terms as he may in his discretion
think fit;

give valid receipts for all monies and execute all assurances and things which
he may in his discretion think proper or desirablie for selling, leasing,

converting, realising or otherwise dealing with the Charged Propeny;

conduct and complete all investigations, studies, sampling and testing and all
remedial, removal and other action, whether required under Environmental
Law or by the Chargee or otherwise and comply with all lawful orders and

directives of all authorities regarding Environmental Law; and

do all such other acts and things as a receiver may in his discretion consider
to be incidental or conducive to any of the matters or powers set out in this
Deed or otherwise incidental or conducive to the preservation, improvement

or realisation of the Charged Property.

Schedule 4 — Charged Contracts

1. Any guarantees, collateral warranties and other contracts (not already mentioned

above) entered into by or from which the Charger may benefit which relate to the Works as

defined in the Facility Agreement.
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Schedule §— Bank accounts

Name or designation of bank | Number of bank account- | Sort. Code
-acebunt '

Depaosit Account

Operating Account
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Schedule 6 — Specified Shares

Number of Shares

Class of Shares

1 share in APEX AD1 LTD {CN: Ordinary
11530590} .

1 share in APEX AD2 LTD (CN: Ordinary
11530679)

1 share in APEX MALCOLM WAY Ordinary
LIMITED (CN: 11475520)

1 share in APEX MARION COURT Ordinary
LIMITED (CN: 11111542)

1 share in APEX WOOD STREET Ordinary

LIMITED (CN: 11475527)

27879565 &
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Schedule 7T— Notices

Eart 1 — Notice {o insurer

{(For attachment by way of endorsement to the Insurances)
To:  [name and addreéss of insurer]
Dated: [date]
Dear Sirs,
Re: The policies of insurance referred to in the Schedule befow {the “Policies”)

We, Apex Airspace Development Limited (the "'Chargur”)‘,f give you notice that, by a
debenture dated [dale] (the "Debenture’) and made by {amongst others) ourselves in favour
of the Homes and Commuinities. Agency (the “Chargee’}, we have charged by way of fixed
charge and assigned to the Chargee, as first priority charge and assignee, ali of the. Policies.

as are capable of being charged andfor assigned by law.

The assets charged and assigned include all our right, title: and interest in-and to the Palicies
(including, but not limited to, the benefit of all sums assured by the Policies and all bonuses,
profits, ‘returns ‘of premium’ and other benefits of whatever nature arising by virfue of our

ownership of the Policies and all interest on any of the secured money).

We irrevocably and unconditionally authorise and reguest you:

1. to note the Chargee’s. interest as composite insured and first loss payae of the
proceeds of such Policies; and

2, to give the acknowledgement, undertakings and- agreements required by the
Chargee and to act on the instructions of the Chargee without any turther referencs

to or authorisation from us.

Please sign the enclosed copy of this notice and deliver it to the Chargee at Arpley House,

110 Birchwood Boulevard, Birchwood, Warrington, WAS 7H {with a further copy sent to us).

‘This: notice and -any nen-corfractual obligations arising out of or in conriection with it are

governed By Englisk law.
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Y ours faithfully,

For and on behalf of Apax Airspace Development Limited

The Schedule

The Policies

* To be compieted by the Chargor and approved by the Chargee and to include ali

relevant paolicies with the named insurer

Policy number | Name and Name and Brief Bate of expiry
address of address of description of | of policy #
insurer breker assets insured

1. [numben

2. [number]

3. [number

4. [number] R i

5. [numberi

# not required if policies are annually renewable

Dated: [date]

[to be included on copy notice]

To: [

Copy to: APEX AIRSPACE DEVELOPMENT LIMITED

We [name of insurer] acknowledge receipt of the above notice. We:

1. agree to note your interest as composite insured and first loss payee of the proceeds

of such Folicies;
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2. undertake to disclose to you, prompily following request, without-any reference to or
further authority from ‘the Chargor, such information relating to the Pulicies as you
may-at any-time reasonably request; ' ' '

3 -confirm that we have not received any rotice of any previous -assignment or charge
by the Chargor of or over any of its rights, fitle, interests or benefits referred to in the

notice;

4. ‘Agres o provide you with at least éﬂ'days’ written notice of our intention to cancel or

decline renewal of any of the Policies; and

5. agree 0 provide you-with at least 30 days’ writlen notice of any request made, or
notification given, by the Chargor to us, to cancel the Policies, or fo allow the Policies:

tolapse.

Terms defined in the notfice apply to this endorsement, which is govermed by English faw

together with any non-contractual obligations arising sut of or in. connection with .

for and on behalf of [name of fnsured
Uated: [date]

Part 2 — Netice to counterpariies of Charged Confracts

To:  [nameand address of counterparty]

Dated: [date)

Dear Sirs,

Re: [here identify relevant Charged Coniract] [the “Gontract”] made between (1)

Apex Alrspace Development Limited {the “Chargor’} and (2) [here insert name of
couriterparty)

We, the Chargor, give you notice that, by a debenture- dated [date] (the "Debenture”) and
made by (amongst others) ourselves infavour of | ] {the "Chargee”) we have charged by
way of fixed charge and assigned to the Chargee, as first priority charge and assignee, all of
our rights, title and interest in the Contract.
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We further irrevocably and unconditionally:

1. notify you that we may not agree to amend, modify or terminate the Contract without

the prior written consent of the Chargee;

2. confirm that, subject to paragraph 1 above, you may continue to deal with us in
relation to the Contract untit you receive written notice to the contrary from the
Chargee, but authorise and instruct you that, after you have received such notice, we
will cease to have any right to deal with you in relation to the Contract except in
accordance with the instructions of the Chargee and therefore from that time you

may deal directly with the Chargee;

3. authorise and instruct you to disclose information in relation to the Contract to the
Chargee promptly on request, without any enquiry by you as to the justification for

such disclosure or reference to or further authority from us;

4, authorise and instruct you fo pay or release all monies to which we are entitled under
the Contract directly into [designated bank account] tbe or, if the Chargee so instructs

you, into such other account as the Chargee shall specify;

5. authorise and instruct you that, whenever you serve any notice upon us under the
Contract, you should supply a copy of such notice to the Chargee at Arpley House,
110 Birchwood Boulevard, Birchwood, Warrington, WA3 7QH (or as otherwise

notified to you by it from time to time);

5. notify you that the provisions of this notice may only be revoked with the written

consent of the Chargee; and

7. confirm that you have not received any notice of any previous assignment or charge

by us of any of our rights, title and/or interest in the Contract.
Please sign the copy of this notice and deliver it to the Chargee (with a further copy to us).

This notice and any non-contractual obligations arising out of or in connection with it are

governed by English law.
Yours faithfufly,

For and on behaif of APEX AIRSPACE DEVELOPMENT LIMITED:
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[to be inciuded on copy notice]

Tor [ ]

Copy to: Apex Airspace Development Limited

We [name of counterparty] acknowledge receipt of the sbove notice, We:

1. accept the instructions and authorisations set out in the nofice and underizke {o act

in-accordance with such instructions and authorisations; and

2, confirm that we have riot received notice that the Chargor has assigned any of its
Tights, fitle. or-inferest in under the Contract to a third pary or created any other
interest (whether by way of security or otherwise) in the Contract in favour of a Hird

party.

Terms defined in the notice apply to-this. endorsement, which is governed by English faw.

together with any non-contractual okligations arising ouf of or iri connection with it.
Signed: e
for and on behalf of [name of counterpariy]

Dated: [date]

Part 3 Natice of Accotint Charge

Ter [ ]

Date:
Notice of charge

We hereby give notice that by a charge dated [s] made between Apéx Airspace
Development Limited {the Chargor) (1) and the Homes and Communilies Agency (the
Chargee) (2) (the: Charge), the Chargor charged 1o the Chargee all its rights, title and

interest present and future. over the following account]s] opened by it with you:
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Account Account number Sort code’

[Dispasal Proceeds Account] | 1 [

(the Account[s]) as security for the obligations more pardicularly referred fo in the Charge.

The Chargor hereby gives you notice that pursuant to the Charge, it has, with full title
guarantee, charged to the Chargee all its rights, title and interest in and to all amounts
standing to the credit of the Accountls] including from time to time together with all
entitiements to any interest and other rights and benefits accruing to or arising in conneaction

therewith (the Account Funds).

In connection therewith and by way of security for its obligations to the Chargee the Chargor
hereby irrevocably and unconditionally instructs and authorises you (notwithstanding any

previous instructions whatscever which it may have given you to the confrary):

1 to disclose fo the Chargee 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

the Chargee may, at any time and from time fo time, request you {o disclose fo 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 the Chargee 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;

3 subject to paragraph 2 above, fo operate the Accounifs] and make any paymenis
from or withdrawals from the Accouni[s] only in accordance with all proper
instructions authorised jointly by one authorised signatory of the Chargor (a
Category A Signatory) and two authorised signatories of the Chargee (the Chargee
signatories, together, a Category B Signatory) pursuant to the mandates held by

you; and
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4 subject to paragraph 2 above, to accept all instructions joindly given by cne Category
A Signatory and the Category B Signatory in cmnraectibn- with any payments from or
withdrawals from the Account]s], at any time and from time to lim*e,' and to cemply
with -all such instructions without ‘any referencs to or further authorty from the.
Chargor or the Chargee and without any enguiry by you-as to the jurisdiction for such

notice, statement or instructions or the validity thereof.

At-any time following the Chargee exercising its rights in relation to the Chargor pursuant to
Clause 14.4 (Acceleration) of the facility agreement dated | | made between, amongst
others, the Chargor (1) and the Chargee (2), the Charges may give nofice to you pursuant fo
paragraph 2 above, that the instructions in paragraphs 3 and 4 above shall be solely
axercisable by two Category B Signatories.

In respect of any notice or instructions received from the Chargee pursuant to paragraph 2
above, we agree that you are not bound to enquire whether such rights of the Chargee have-

arisen.

The instructions and authorisations which are contained in this letter will remain in fall force
and effect until the Charges gives you notice i writing revoking them. The instructions and

-authorisations given by the Chargor are irrevocable,

In consideration of your accepting the instructionis and authorisatiohs which are contained in
this letter the Chargor will at all times indemnify you and keep you indemnified from and
against all actions, suits, proceedings, claims, demands, liabilities, damages, costs,
expenses; losses and.charges whatsoever in relation to or arising out of your acting on.or
complying with such instructions and authorisations and the Chargor will pay or reimburse to
you on demand the antount of ail losses, costs and experises whatsoever suffered or
incurred from time to time by you under or by reason or in cohéequen'ce- of you acting or

‘complying with such instructions-and authorisations,
This letter will be governed By, and construed in“accordance with, English law.

Would you 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 {o the Chargee in

the form attachad hersto.

Yours faithfully

DORTORSGE & A7



Authorised Signatory
for and on behalf of

Apex Airspace Development Limifed
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Annexure - Notice of Account Bank:
To. [ 1

[ 1
Date:

Notice of authority to release funds

We hareby confiim that in accordance with clause [INSERT] of the Debenture dated
[INSERT] made between Apex Airspace Devélopment Limited (the Chargor) {1) and the
Homes and Commurities Agency (the Chargee) (2) (the Charge) the Chargor and the
Chargee authorise the release of [EINSERT SUM] from the Account -Funds on or within 10
working days of [INSERT DATE] to be made to [INSERT DETAILS OF PAYEE] into the.
following manner [by. direet credit to the following account INSERT ACCOUNT DETAILS / by
¢heque made payable to [INSERT PAYEEL

Yours faithfully
Category A Signatory:
Riitvorisad Signaiory

for and on behalf of
ApexcAirspace Development Limited

Category B Signatory:

Authorised Signatory
for and on behalf of
‘the Charges

Autherised Signatory
for and . on behalf of
thi Chargee
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Form of Acknowledgement of the Account Bank to the Chargee
To: The Homes and Communities Agency

Dated:

Dear Sirs
Acknowledgement of notice
Account number[s][ ] (the Account[s])

We hereby acknowledge receipt of a letter (a copy of which is attached hereto) dated | 1
and addressed to us by Apex Airspace Development Limited {(“the lLefter”) and hereby
accept the instructions and authorisations contained therein and underfake to act in
accordance and comply with the terms thereof.

We hereby acknowledge and confirm to each of the Chargor and the Chargee that we will
not, until such time we receive contrary notice from the Chargee, accept any instructions in
connection with any payments from or withdrawals from the Account[s] unless given jointly
by a Category A Signatory and the Category B Signatory substantially in the form set out in
the Annexure to this Letter.

We hereby acknowledge and confirm to each of the Chargor and the Chargee that we have
not, as at the date hereof, received 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 demand or taking any
action whatsoever against the Account Funds or the debt represented thereby or any part
thereof.

We hereby acknowledge and confirm to each of the Chargor and the Chargee that we will
not make any claim or demand or exercise any rights of counterclaim, rights of set-off or any
other equities whatsoever against the Chargor in respect of the Account Funds or the debt
represented thereby or any part thereof.

We agree that in the event of us receiving notice at any time that any person or entity other
than the Chargor or the Chargee 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
practical give written notice of the terms thereof to both the Chargee and the Chargor.

We hereby acknowledge and confirm to each of the Chargor and the Chargee that any
personal details provided to us by the Chargee will be used only for the purpose of
completing our internal ’know your customer' process and such details will not be released
externally to the Chargor or to any third party save for when we are required {o do s¢ by law.

We have made the acknowledgements and confirmations and have given the undertakings
set out in this letter in the knowledge that they are required by the Chargee in connection
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with the security which has been constituted by the Chargor in favour of the Chargee under
the Charge.

-Wi|| uriless the cantext otherwise reqmres have the same meanings in this letter.
This letter will be governed by, and construed in accordance, with English law.

Yours faithfully

Duly authorised signatory
farand on behalf of
Metro Bank PLC
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EXECUTION PAGE

The Chargor

Executed as a deed by APEX AIRSPACE )
DEVELOPMENT LIMITED acting by a )
director in the presence of: S
P ) N Py

/ .
Witness' signature: / . AOTIINY W ................................

Witness' name (BLOCK GAPITALS): ROSE  NERRNES
WItNEess' address, e e
.. Winckworih Sherweod.LLP........c...........

DX 156810 London Bridge 6
.. Minen’a House .......................................
Witness' occupation: .5 Montague Close............ccocovreveeinnn,

London SE1 9BB

The Chargee

the common seal of )
HOMES AND COMMURNITIES AGENCY )
Is hereunto affixed in the presence of; )

Autharised Signature:

Print Name:
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