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Registration of a Charge

Company name: RHODES HOMES LIMITED
Company number: 10713911
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Received for Electronic Filing: 21/12/2020

Details of Charge

Date of creation: 17/12/2020
Charge code: 1071 3911 0001
Persons entitled: HOMES AND COMMUNITIES AGENCY (TRADING AS HOMES ENGLAND)

Brief description:.  FREEHOLD LAND KNOWN AS LAND ON THE NORTH-EAST SIDE OF
TINGLEY COMMON, MORLEY, LEEDS REGISTERED AT THE LAND
REGISTRY UNDER TITLE NUMBER YY143968

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.

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC

Electronically filed document for Company Number: 10713911 Page 1



COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION

FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: WALKER MORRIS LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10713911

Charge code: 1071 3911 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 17th December 2020 and created by RHODES HOMES
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 21st December 2020 .

Given at Companies House, Cardiff on 22nd December 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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JON-DEMAND]

DATED 17 December 2020

Rhodes Homes Limited
as Chargor

HOMES AND COMMUNITIES AGENCY (trading as HOMES ENGLAND)
as Lénder

DEBENTURE
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DATED 17 December 2020

PARTIES

{h RHODES HOMES LIMITED (company number 10713911} whose registered office
is at2 Town End, Morley, Leads West Yorkshire LS27 8AQ (the “Chargor™)

2y HOMES AND COMMUNITIES AGENCY trading as HOMES ENGLAND (the
“Lander’y

BACKGROUND

(A) The Lender has agreed to advance monies or to conlinue to make available
advances 1o the Borrowers and/or others in reliance on the securily created by this
Deed,

(B} The Chargor has agreed 1o grant sécutity over its assels o the Léndar as setoul in
this Deed o secure the payment and discharge of the Secured Liabilities.

OPERATIVE PROVISIONS

1 DEFINITIONS AND INTERPRETATION

1.1 Definitions
I this Deed:

“Accourits” means the accounts details of which are set out in Schedule 1, Part
2(The Accounts) and gany other bank accounts from time fo fime opened or
‘maintained by or in the name of the Chargor in accordance with the provisions of.
the Fatility Agreement, and includes in each case any replacement of those bank.
aceounts,

“Apt" means the Law of Property Act 1825,

“Charged Asgets” means gach and all of the asséls, properly, undertaking and
other interests from lime 1o time morlgaged, assigned or charged orintended to be
mortgaged, assigned or charged by this Eﬁeed atid the subject matfer of edch of

them,

“Charged Property” means any freehold or leasehold property from fime to time
charged pursuant to this Deed.

“Bevelopment Documents” means any building confracts, sub-contracts,
appointments, collateral warranties and other contracls entered info or o be
entered info by the Chargor in respect of the Properly incliding the Material
Coniracts.

“Facility Agreement” means a facility agreement dated 17 December 2020  dnd
made between the Lender (1) and the Chargor (2) and any agreement entered into
under or supplemental to it or amending, restatifig, novating or replacing it.

"Insurances” means any policy of insurance in which the Chargor may at any time
have an inferest.

Tnvestments” means the present and fulure interest of the Chargor in:

{a) the shares specified in Schedtle 1, Part 3 (Investmentsy;
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{b) any stocks, shares {including all shares In any residents’ or management
company connected with: the Property), bonds; units or any form of loan or
ather capital of or in any legal entity; and

) any warrant or other right to acquire any such invesiment,

in each vase, including any income, offer, rght or benefit in respect of any such
investment,

“Lease Document” means:

{a) an Agreement for Lease;

{by  .an Cccupational Lease; or

o) any other document designated as sueh by the Lender and the Chargor.
“Operating Account” medns thre Account designated ds such in Schedule 1, Part
2 (The Accourts) and any Adcount from time o time-designated as such. pursuant
to ‘the Facility Agreement, and in each case includes any replacement of that
Actourit '

“Party’ means a party-to this Deed.

“Property” means. the property details of which are: set oul in Schedule 1, Part
1 (The Properly) inclading all:

{a) land, cellars, vaults, underground tunnels, eaves, canopies, structures and
the like used orenjoyed in connection with-it now orin the future;

{&) buildings, fixtures (including trade fixiures) and fixed plant and machinery
and-other structures now or in futire on it and

{c) easements,; access rights, righls of way, wayleaves and rights altaching to
it.

"Receiver” means a receiver or recelver dnd manager or adminisirative receiver

appointed by the Lender under this Deed (whether sole, joint and/or several and

including any substifule).

“Regulations” means the Financial Colfateral Arrangements (No 2) Regulations
2003 (5.1 2003/3226) or-equivalent legislation in any applicable jurisdiction bringing
into effect Directive 2002/47/EC on financial collateral arrangements.

“Helaied Righis” méans, in relation {o any asset;

{a) the proceeds of sale of e wholé O any part of that asset;

(1) all rights under any licence, agreement for sale or agreement foF léase in
respect of that asset;
{c) all rights, powers, benefits, claims, confracts, warranties, remedies,

securily, guaraniees, indemnities or covenants for fitle in respect of thal
assel;and

{dy all monies and proceeds paid or payable iii respect of that asset,

both present and future (including all rights against any trustee, riomines, fiduciary
or clearing system). '
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1.2

1.24

1.2.2

123

1.2.4

1.2.5

1.3

“Relevant Coniracis” means each and all of the following both present and future:
{a) the Development Documents;

(b} sach contract inrespect of any disposal of any Charged Asset;

{c} each Lease Document;

{d} any managing agent’s agreement; and

(g} all vther agregments, in which the Chargorhas an inferest,

in gach case, including any guarantees or sureties enferad inle b regpact of tham.

“Restrictions Notice” means & ‘restrictions notice’ as défined in paragraph 1{2) of

Schedule 1B of the Companies Act 2006.

“Becured Liabilities” meany all present and fulure obligations and liabilflies.
{whether actual or cortingent and whether owed jointly or severally as principal or
gurety or in any other capacity whatéoever) of each Obligor to the Lender under or

in-connection with each Finance Document (whether originally owing of incurred),

“Standard Terms and Conditions™ means the document as defined in schedule 1
to the Facility Agreement and as set out at appendix 3 to the Facilily Agreement,

“Warning Notice” means a ‘warning notice’ as defined in paragraph 1(2) of

‘Schedule 1B of the Companies Act 2006.

Constroetion

Unless - the contrary intention is expreéssed, all defined. teérms in the Facility
Agreement have the same meaning hera.

The construction provisions set out at clause 1.2 (Interpretation) of the Standard
Terms and Conditions shall apply equally to this Deed.

IFany provision of this Deed shall conflict with any term of e Facility Agreément
then the relevaiit term of the Facility Agreement shall prevail,

The Chargor gives the same reépresentations and underlakings o the Lender as
given by the Borrower in clause 7 (Representations and Warrarties) of the Facility
Agreement and paragraph 3.6 (Covenants) {including paragraph 3.6.1 (Negative
Pledge)) of the Standard Terms and Conditions in each case as if set outin fulfand
as if each reference to the Borrower In those clauses was a reference o the
Chargor.

The Secured Liabilities shall include any such- obligations and liabilities as may be
increased, reduced, rescheduled or replaced from time to time.

Disposition of Property

The terms of any other Finance Document and of any side lellers belween the
Parlies are incorporated into each Finance Document to the extent required for the
purported disposition of the Property contained in-any Finance Document to be &
valid disposition in accordance with section 2(1). of the Law of Property
{(Miscellaneous Provisions) Act 1989.
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24

2.2

2.3

2.4

2.5

3.4

32

COVENANT FOR PAYMENT

Covenant to pay

The Chargor covenants with the Lender that it will;

{a) on demand, pay and discharge each and all of ihe Secured Liabililies when
dus in accordance with the terms of the Finance Documents, whether by
-acceleration or otherwise; and

{b} indemnify and keep the: Lender indemaified from and against all actions,
charges; claims, costs, damages, proceedings and ofher liabilities
occasioned by any breach of any covenant or other obligation of the
Chargor to-the Lender,

Default interest

if the Chargor does nol pay any amount it s obliged to pay under

Clause 2.1 (Covenant {o payyon its dus date, the Chargor shall pay defadlt interest

on such oufstanding amount in accordance with parsgraph 6.3 of the Standard

Tarms and Condifions. Any iriterest accruing under this Clause 2.2 (Default

interest) shall be immediately payable by the Chargor on demand by the Lender.

Survival of obligations

The payment obligations of the Chargor under the Finance Documenis shall: survive
the enforcement of the whole or.any part of the Charged Assets.

Potential invalidity

Neither the covenant fo pay in Clause 2.1 {(Covenant fo pay) nor the Securily
consfituted by this Deed shall extend {o or include any liability or sum which would,.
but for this clause, cause such covenant or Securily to be. unlawful: under any
applicable faw. v

Cettificate of Lender

A cerlificale issued by the Lendar as to any sum payable under this Daed by the
Chargor will be conclusive save in the case of manifest error.

SECURITY
General

All the security created under this Deed is crealed In favour of the Lendér as
continuing seturity for the payment and discharge of the Sectired Liabilities with full

{itle guarantee and shall nol’ be released or -discharged’ by any infermediale

payment or settlement of all or any of the Secured Liabllities.
Moartgage

The C_ha'r_g‘a‘r charges by way of legal marigage:

(@) thie Propefly; and

(b} any other freshold or leasehold property now vesied in the Chargor.

4
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3.3

3.3.1

Fixed charge

The Chargor charges by way of fixed charge sach of the following including all
fights of &nforcemant of the same:;

(&}

(b}

©}

(d)

(e}

®

{+}]
(h}

{0

Gy

(k)

0]

(i)
0

(o}

P

to the extent that. they are not the subject of a legal morigage under
QEauseS?(thgage} above, all Treehold or leasshold properly now
vested in it

s interast in an-y'?reehald or leasshold property acquired sfter the date of
this Dead;

o the exlent not the subject of an effective assignment pursuant to
Clause 3.4 (Assignment); all Rental Income, present and futtre;

fo the extent not the subject of an effective assignment pursuant to
Clause 3.4 (Assignment), the Disposal Proceeds:

fo the extént not the 'su'bject of an effective assignment pursuant to

Clause 3.4 (Assigmment), all book debts and other debfs, present and
future, payable to the Chargor;

to the extent not the subject of an. effective assignment pursuant to

Clause 3.4 {Assignmenty; the Insurances and all monies. payable to it under
any.of the Inswrances;

its interestin the Relevant Contracts;

all-fixtures, fitlings, plant; machinery, manuals and other chattels, present
and: future, in respect of any Charged Property and all -guaraniees and
warranties in respect.of any of them;

alt easemerits, licences and other rights, presentand fulure, relating to any
Gharged Property v which ithas an interest;

1o the extent not the subject of an effective assignment pursuant to

Clause 3.4 (Assignment), the Accounts (othar than the Operating Account)
and the debls represented by them including afl monigs. from time o fime
standing fo the credit of the Accounts (other than the Operating Account)
{and any interest thereon) and all righis therelo;

fo the extent not the subject of an sffective assignment pursuant fo

Clause 34 (Assignment), ihe Operaling Account and the debls

represented by it including all monies from time to time standing {o the
credit of the Operating Account (and any interest thereon) and all rights

thersto;. _

to the extent not the subject of an effeclive assignment pursuant to
Clause 3.4 (Assfghment), any accounts of the Chargor present arid future
not charged by Clause 3.3.1() or Clause 3.3.1{k) and the debls
represented by them;

thelnvestments;

lits inteliectual Property Rights, present-and future;

if appiicable its uncalled capital;

its goadwill; and

5
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34

3.5

351

3«5.2

3.8

()} all Related Rig_hls in respect of the above and.in respect of the properties
referred to in Clause 3.2 (Morfgage).

Assignment

The Chargor assigns absolutely subject to the provisions of Clause 13 (Discharge)
each of the following Including all rights of enfarcement of the same:

{&} all Rental income present and future;

{5} the Relevant Contracts

{6} the Disgosal Proceeds:

{dy all.bodk debts and othier debts, present and fulure, payable fo the Chargor;
(&) the Insurances and all monies payable Wit under any of the Insurances;

)] the Accounts (other than the Operating Account) and the debls
represented by them including all inonies from lime o time standing to the
credit of the Accounts (other than the Operating Account) (and any interest
thereon) and all rights thereto;

{g) the Operating Accourit-and the debis represented by it including all monies
from time to time standing to the credit of the Operating Account (gnd any
interest thereon) and all righls thereto;

{h} any azcoounts of the Chargor present and fiture not assigned by
Clause 3.4{1) or Clause 3.4{g) and the debts represented by then;

{i the benefit of the copyright and similar rights vested in it, present and
future, in commection with-any Charged Propetity;

)] all causes of action and offier rights and remedies in whigh it has an
interest at any time;

(k) all monies payable to it under any Hedging Arrangement, present and

future;

{1y the benefit of any monies paid or payable to it from time to t;me by wiy of
compensaltion, endowrnent, gift, grant or othervise;

{m)  its'interest from time fo time in any VAT recoveries; and

(n) all Refated Rights inrespect of the above,

Floating ¢harge

The Chargor charges by way of a floating charge all its assels, properly and
uridertaking both present and fulure.

The floating charge creafed by Clause 3.5.1 is a qualifvirig floating charge for the
purpose of paragraph 14 of Schedule B1 to the Insolvency Act 1 9886.

Application of charges

The charges created under this Deead exprassed to ba:

o
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3.7

374

372

3.7.3

4.1

{a} fixed charges, shall only apply to the extent that they create fixed security;
arid’ ' B

(by. floating charges, shall.not apply to any Charged Asset which is the subject
of any fixed security under this Deed.

Contractual arrangements containing prohibitions on securing

i the rights of any Chargor under any document cannot be secured without the
corisent of any party or the satisfaction of any condition:

{a) such Chargor mustnolify the Lender pramplly; and

{B) the  Secupity created by  Clause 3.3.(Fixed  charge)  and

Clause 3.4 (Assignment over such Chargor's rights under the relevant
document will constitute securily over all proceeds and other amounts
which the Chargor may receive or has. received under the relevant
document but will exclude the Chargor's other rights under that document,

Each Chargor undertakes;

{(a) lo hold any assels excluded from the Sectrity created by this Deed by
virtie of Clause 3.7.1(b} on trust for the-Lender as security for the payment
and discharge of the Secured Obligations; ' '

{(b) o use its reasonable endeavours to oblain the required consent or satisty
{he relevant condition as soon as possible;

{c) to keep the Lender Informed. of the progress of its negotiations with the
relevant parly to obtain thé required consent of satisfy the relevant
coridition; and

(e to notify the Lender immediately that'such consent is given or the relévant
condition satisfied.

Al any time after receipt of the relevant consent or the satisfaction of the relevant

-condition, all of the Lender's righls under the relevant document will be immediately

secured  in agcordance  with  Clause 3.3 (Fixed  charge)  andlor
Clause 3.4 (Assigniment) {as- appropriate} and the frust referred to in
Clause 3.7.1(b) shall tetminate.

CRYSTALLISATION OF FLOATING CHARGE

Crystaltisation by nofice

‘The-Lender may at-any fime: by notice in writing to the Chargor convert the floating

charge created by Clause 3.5 (Floating charge) with immediate effect into a fixed
charge as regards any Charged Assels spedified in the notice’if

{a) the Chargor fails lo make any payment demanded by the Lender under the
Faciliy Agreement;

{23] the Lender considers {in ils sole discrefion) that-any of the Charged Assels
may be in jeopardy orin danger of being seized, attached, charged, taken
possession of or sold under any foim of legal process; or

() the Lender considers’that it is necessary in order 1o protect or preserve the
priority of the Security created by or pursuant to this Deed.
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4.2

5.1

52

5.3

5.3

Automatic crystallisation

Notwithstanding Clause 4.1 (Crystallisation by notice} and without prejudice to any
law which may have a similar effect, the floating charge created by
Clause 3.5 (Floating charge) will convert avtomatically with immaediate. effect into

fixed charges as regards afl the assets subject o the fioaling charge if:

{a) the Chargor créates or attefmpts 1o create any Security over any Charged
' Agsals,;

{b¥ any steps are taken {(including the giving of nolice, the presentation of a
petition, the passing of a resclulion or the making of an application) to
Appoint- a fiquidator, provisional Hiquidator, administrator or recéiver in
tespect of the Chargor or over all or any part of its assels, or if such person
s appointad;

{cy any person levies (or attempts to levy) any distress, attachment, execution
or other process against all orany part of the Ghargad Asgsefs;

{di any other floating charge over any of the Charged Assets crystallises; or
(e} inany other circumistances prescribed by law.

PERFECTION OF SECURITY

gsolvency Act

For the purposes. of paragraph 43 of schedule A1 to the Insolvericy Act 1986
nothing in this Deed shall provide for;

{d} the obtaining of a moratorium in-respect of the Chargor pursuant to section
1A of the Insolvency Act 1686; of

(b} aiything done with a view to obtaining such-a moratorium,

to be an event causing the floating charge created by this Deed to crystallise or

causing restrictions which would not otherwise. apply to being imposed on the
disposalof properly by the Chargor or-a ground for the appointment of a Receiver.

Further assurance

The Chargor shall execute and do at ils own cost and in such form as is-reasonably
required by the Lender:

(a} sueh further additional ‘morlgages, charges, assignments, transfers and
conveyances;and

h) such assurances, deeds, documents, acts and things,

to perfect or profect the securily created by this Dead and/or to facilitate or effect
any dealing with the Charged Assets in connection with this Deed.

Noticas

On the date of this Deed, the Chargor shall serve a niofice in the form: set outin:

(a) Schedule 3, Part1 {N’c‘:fice of assignment or charge of Contracty in-respect.

of contracts assigned or charged pursuant to Clause 3 (Security), including
but not limited to the Relevant Confrasts and the Insurances:
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5.3.2

533

5.4

5.4.1

5:4.2

6.1

6.2

(b} Schedule 3, Part 2 (Molice of assignment of Accounfs in respect of
Accounts charged pursuant to Clause 3 (Security ), and

{c) Schedule 3, Pait 3 (Notice of assigiment of Renty i respect-of Rental
income assigned pursuant t Clause 3 (Securiti).

Within 8§ Business Days following the date of any new; substilute or replacement
policy of Insurance or Relevant Contract, the opening of any additional or
replacement Accourit or otherwise if the Lender froim timie to time S0 requests, the
Chargor shall serve a nolice In the form set ouf i irg;

{a) Schedule 3, Part t (Notice of assignment or charge of Contract) in respect
of conlracis assigned or charged pursuant fo Clause 3 {Securityy;

{b}: Schedule 3, Part 2 (Notice of assignment of Accounts) in respect of
Aceounts charged pursuant to Clause 3 {Secyrity); and

{c) Schedule 3, Part 3 (Notice of assignment. of Rent) in respect of Rental
Income assigned pursuant to-Clause 3 {Security).

The Chargor shall use all reasonable endeavours to procure that the parly to'whom
a notice served pursuant to Clause 5.3.1 or Clause 5.3.2'is addressed completes
and returns {o the Lender an acknowledgement in the form set oulin Part B of the
felavant notice {or where the account bank is National Westminster Bank ple and.
the ‘Accotint is a blocked account, it the form set out in Part D of Schedule 3, Part
2 (Notice of assignment of Accouils)),

Restriction

The Chargor authorises the Lender to-make an application on Form RX1 (of such

other form as.may be prescribed from time to time) to enter the following restriction
-against the relevant registerad estate:

“No disposition of the registered estale by the proprietor-of the registerad sstate or

by the propristor of any registerad Charge, ndf being a Charge registered before

the. entry of this restriction, is o be registerod without a writlen consent sighed by
the proprietor for the time baing of the charge dafed 2020 infavour of
Homes and Communities Agency referred to in the Charges Register (or ifs
canveyancer).”

The Chargor authorises the Lendér lo apply to the Land Registry o enter the
obligation o make further advances on the charges register of the relevant

Jragistered astates.

RESTRICTIONS ON DEALINGS
Security

Except as expressly allowed under the Facility Agreement or this Deed, the

-Chargor must not-create or purport 1o create or permit to subsist any Secwity on

any of s Charged Assets.
Disposals

Except as expressly aflowed under the Facility Agreement or this Deed, the
Chargor must not enter into a single transaction or a series of transactions (whether
related or not and whether voluntary or involuntary) to sell, transfer, licence, lease,
surrender, share occupation or otherwise dispose of all or any patt of any of ils
Charged Assels,

w
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7.1

7.2

8.2

8}3

9.1.2

OPERATING ACCOUNT

Withdrawals, fransfers or dealings

Prior to the Secuiily constituted by this Desd becoming enforceable, the Chargor
may withdraw, trangfer or deal with any existing Operating Account cradit balance
and the ;:imf;eeds of instrumentsferedils: collected from time 1o titme and credited to
the Operating Account.

Notices

After the Secuiily constiluted by this Deed becofmes enforceabls, the Chargor shall
comply with any huofide served by the Lender on # prohibiting it from withdrawing,

transferring or dealing with all or-any monies from fime to time standing to the credit

of the Operating Account, except with the prior consent of the Lender.
LAND
Deposit of tifle deeds

The Chargor must deposit-or procure the deposit with the Lender of aif deeds and
dacuments of litle relating to the Charged Property and all local land charges, land
charges and Land Registry search cerfificates. and similar documents received by it
of onils behalf,

GCompliance with leases and covenanis
The Chargor must

{a) perform all the terms on its-part contained in any lease or agreement for
lease comprised in the. Charged Property,

{is} not do or allow to- be done any act .as a result of which any lease or
agreement for lease comprised in the Charged Property would reasonably
beexpected fo become liable to forfeiture.or otherwise be terminated: and

{&) duly and punctually comply with, and indemnify the Lender in respect of
any breach of, any covenant or stipulation (restrictive or otherwise)
affecting the Charged Property.

Acqguisitions

The Ghargor shall promptly notify the Lender in writing if it intends to acquire any
estale or interest in any freehold or leasehold property after the dafe of this Deed
and shall promptly on request by the Lender (at the cost of that Chargor) execute a
legal morigage in favour of the Lender of that properly in any form which the Lender
may reasonably require. If the litle o -any such estale or interast is registéred (or
required to be registered) at the Land Registry, the refevant Chargor will procure

the registration of the legal mortgage at the Land Registry,

RIGHTS OF ENFORCEMENT
Enforcement

The Secured Liabilities shall be.deemed to have become due for the purposes of
saction. 101 of the Act immediatel y uporn the date-of this Deed,

The enforcement powers of the Lender in connection with this Deed shall be
mmeds&ieiy exercisable:

10
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8.2

8.2.1

89.2.2

9.3

(&) upon the Chargor failing to make any payment demanded by the Lender
under the Faciﬁfg Agre‘emem; or

{b) atthe Lender’s discretion, at the request of the Chargor,

The restrictions imposed by section 103 of the Act shall not-apply to the securily
created by this Deed,

In addition to all other protection afforded by statute, every purchaser (as defined

by section 205 of the Act) or other parly dealing with the Lender or any Recaiver
‘shall be:-éntitled o assume withoul enquiry that the Secured Liabilitles are

outstanding and have become due.

Lender's and Receiver's powers and rights
“Thie Lender shalt hzve the power:

{a) to-appoint a Receiver or Receivers of the whole or any part of lhe Charged

Assels and {so far as the law sllows) lo remove and/or substitute any such
appointes;

(b} to  appropriste any Charged Assels in  accordance  with
Clause 9.3 (Financial collateral yand

(c} to appoint an administrator of the Chargor, and paragraph. 14 of schedule
B1 to the Insolvenocy Act 1886 shall apply to this Deed.

The Lender (withou! becoming a morlgagee in possession) andfor any Receiver
{without personal liability) shall have the powerto exercise:

(a} all-statutory and other powers and rights conferred upon Receivers by the
Act (and any other enaciment supplementing or replacing the same};

{b) (in the case of a Recsivar, without in any way thereby being construed as
an administrative receiver, and it respect only of those specific. Charged
Assefs over which such Receiver is appointed} the powers -and: rights
specified in Schedule 2 (Lenders and Receiver’s powers); and

{e) (where such Receiver is an administrative: receiver permitted to be

appoitited pursuant to the exceplions referred o in subsection (6) to
‘section 72(A) of the Insalvency Act 1986 but not further or otherwise) the
powers confétred by schadile 1 of the insolvéncy Act 1986,

and may exercise them in.the name of the Chargor and in such manner and on
such terms as the person. exercising them shall in its sole absolule discretion
consider appropriate.

Finangial collateral

To the extent that any of the Charged Assels constilule “financial collateral™ and
this Deed and the cbiagaitons of the Chargor under it constitute a “financial
collateral arrangement” (in each case as defined in, and for the purposes of, the
Regulations), the Lender shall have the right'to appropriate all or any part of it in or
towards. discharge -of the Secured Liabilities and transfer fitle in and to. it to the
Lenider, For this purpose, the Parties agree that the value of the financial collaterai
80 appropriated shall be;

{a) in the case of cash, the amount standing lo the credit of esth account in
respect of which that right of appropriation is exercised, fogether with any

i _
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8.4

8.5

25

/T

971

8.7.2

8.7.3

10

10.1

accrued bul unpaid inferest, at the time the right of appropriation is
exercised; and

{b} in the case of Investments, the market price determined by the Lender by
reference to & public index or by such other process as the Lender may
seléct, including indeperdent valuation,

in each case, the Parties agree that the method of valuation provided for in this
Deed shall constilite a commercially reasonable method of valuation for the
purposes of the Regulations.

Recelver as agont

So far as the law allows, 3 Receiver shall be the agent of the Chargor, who shall be
solsly liable for his acts, defaulls and remuneration, but the Lender shall be entitled
{and the restrictions contained i section 109 of the Actshall not apply) o agree the
feas and expenses of and the mode of payment to any Receiver.

Roceivers” joint and soveral powseis

Where more than one Recelver is appointed under ihis Deed, they shall have.
powet 1o act separately dnless the Lender in the appointient specifies {o the
cantrary.

Further powers

if the Chargor defaulls in the observance and performarnce of any obligation fo the
Lender, the Lender or ils agenis (withoul any of them bedoming a mortgages in
possession). may af any time (but shall not be obliged to) do such things as it
considars necessary to remedy the default.

Power of altorney

The Chargor by way of securily irrevocably appoints: the-Lender and every Receiver
and any of its delegates or sub-délegates jointly and severally i be its altorney
(with full power of substitution} in it$ name and on its behalf to execute and deliver
any documents and do or péifect anything which the Lender and/or the Recelver
shall sonsider appmpna{e for perfecting; maintaining; preserving, erthancing or
enforcing the security created by this Deed and/or the value of any of the Charged
Assets andior for the purpose of enforcing the performance of the Chargor's
gbligations it connection with this Deed, '

The-Chargor ralifies and confirms all things done and’ all documents: executed by
any atlorney it the exercise or purported exercise of 8l or dny of its powers.

Naither the Lender nor any Receiver will be in any way liable or responsible to the
Chargor for any loss or liability arising from any act, default, omission or misconduet

on the part of any delegate or sub-delegate {save in the case of fraud, wilful

misconduct or gross negligence).

APPLICATION OF RECEIPTS

Priority of payment

Subject fo sums secured by Security having priority to the Security created by this
Deed, ail monies received by the Lender andfor any Receiver pursuant to or in the

enforcement of this Deed shall be held by the Lender and applied in the following
order:

12
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16.2

10.3

H

12

121

12.2

13

131

13.2

14

14.1

{a) in or fowards payment of or provision for all costs and expenses incurred
by the Lender or any Recelver in coninection with this Déed and all
remuneration due to any Receiver under or in accordanca with the terms of

this.Deed;

{h}. inortowards payrmient of or provision for the Secured Liabilities: ard

{c} in payment of thie surplus (ifany) to any. Chargor or. other person entitled to
it

Right of appropriation.

The Lender and/or any Receiver is entifled 16 appropriate money andfor assets o
the. Secured Liabllities in. such manner or order as it thinks fit and any. such;
appropriation shall-override any appropriation by the Chargor.

Cradillng to Suspense account

The Lendar or gny Receiver may credit any monies réceived from the enforcement.
of this Deed {o any suspense gecount in any manner and for such period as the
Lender orthat Receiver thinks fit

NOTICES

The provisions as 1o notices-set out in the Facility Agreement will- apply to this Deed
as it set outinfull hére and as if each reference to the “Borrowet™ is a reference to
e *Chargor™,

SET-OFF

The Lender may at any time set off any liability of the Chargor to the Lender against
any liability of the Lender fo such Chargor, whether either fiability is present or
falure, liquidated or unliquidated, and whether or not either liability arises under this
Deed. Any exercise by the Lender of ils rights under this Clause 13.1 shall not limit
or affect any other rights or remedies availabls to it under this Deed.

All paymenis by the Chargor under or in-connsction with this Deed shall be made
without set-off or counterclaim, free and clear of and without any -dedudclion or
withholding, including, without limitation, for or. on account of all taxes except for
taxes which must be deducted by law.

DISCHARGE.

If the Lender is satisfied that the Secured Liabilities have been unconditionally and
ircavocably paid, repaid and discharged in full, the Lender will; -at the request and
costof the Chargor, discharge this Deed.

No discharge will be of any effect if any securily ‘or payment given or made in
respect of the Secured Liabilities is rescinded, avoided, reduced or invalidated
whethef in respect of any insolvercy or otherwise,

ASSIGNMENT AND TRANSFER

Assignment by the Chargor

The Chargor-may not assign, transfer or otherwise part with its rights or obligations
under this Deed,

13
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14.2

15

15.1

165.2

15.3

154

15.5

5.6

15.7

15.8

Assigrnment by the Lender

The Lender may at any fime transfer, assign or novale all or any part of their

Tespective rights, benefils or obligations under this Desd in accordance with the

provisions of the Facility Agresment,

GENERAL PROVISIONS

Immediate recourse

It shall not be necessary for the Lender before laking any enforcement action under
this Deed to enforce or seek to enforca any guarantee of ather sacurily or other
rights whether from or against the Chargor or any other persen.

Merger

This Deed is in addition o, and will not imerge in or in any way be prejudiced or
affected by the Lender taking or holding or releasing. any olher Security at any
time, and likewise any such other Security is in addition to and will not merge in of
i -any way be prejudiced or affected by this Deed.

Prior securily

The Lender may, at any time after this Desd has become enforcesble, redeem. or
transfer to itself any prior Security against the Charged Agsels and may séftle and
pass the accounis of the prior chargee {which shall be binding on the Chargor). All
principal manias, interest, costs, charges and expenses of and incidental to such
redemption-or transfer shall be paid by the Chargor to the Lander on demand.

No fiability in relation to Charged Assets

None of the provisions of this Deed shall be deemed {o impose on the Lender or
imply on its part any obligation or other iability in refation to the Charged Assets,

Power to open new account

If the Lender receivas notice of a subsequent morlgage of charge relating to the
Charged Assels, it will be entitled to close any acocount and fo open a néw account

in respect of the closed account. If the Lender does not open such new gccount, it

wil in any event be treated -as if it had done so at the lime when it received such

notice.

Tacking

For the purposes of section 94 of the Act and section 49 of the Land Registration

Act 2002, the Lender must perform its obligations under {he Facility Agreement

(including any obligation. fo .make further. advarices) to the exient that such
obligations arise.

Consolidation:

The restriction on the right of consolidating morgage securities contained in section
93 of the Act shall not apply iothe security crested by this Deed.
Expenses

The Chargor shall be liable for and will indemnify the Lender in full againstany cost,
expense, liability, loss, claim or proceedings incurred or arisiiig directly or indirectly
in-connection with-this Deed, including but not limited to the amount of all costs and
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159

15.9.1

15.8.2

15.10

15.11

1612

1513

16

161

162

16.2.1

expenses {including lagal fees and irrecoverable VAT relating thereto) incurred by
the Lender in connection with the enforcement of, or the preservation of any rights
against the Chargor under, this Deed, which shall be paid within three Business
Days of demanid.

Righis of third parties

Urifess the tight of enforcement is expressly granted, it is not intended that a third
party should have the right 1o enforce a provision of this Deed pursuant to the
Contracts {Righls of Third Partios) Act 1999,

The Partiés and any Receiver may rescind, vary, walve, release, assign, novate or
otherwise dispose of all or any of their respective rights or-obligations under. this
Deed without the consenit of a third parly to whom an express right o enforce any
of Hs Tgrms has been provided,

Partial invalidity

The iflegality, invalidity or unenforceability for whatever reason of any provision of
this Dead in any jurisdiction, shall not affect the legality, validity or enforceability of

that provision in any other jurisdiction or the legality; validity or enforceability of the
rerpaining provisions in any jurisdiction,

Effect ag a-deed

This Deed shall fake effect as a deed even i it is signed under hand on behalf of
the Lender.

Courterparts

This'Deed may be execuled it any number of counterparts. This shall have the
same effect as if the signatures on the counterparts were on a single copy of this.
Deed.

Remedies and waivers

No failure to exercise, nor any delay in éxercising, onthe part of the Lender, any
right or remedy under this Deed shall operate a8 4 waiver, nor shall any single or
partial exercise of ‘any right or rémedy prevent any further or other exerdise or the
exercise of any olher right or remedy. The rights and remedies provided. in this
Dead are cumutative and are not exclusive of any fight or remedies provided by
taw.

LAW AND JURISDICTION
Governing law

This Deed dnd any non-contractual obligations arising out of or i connection with it
ghalt-be governad by and construed in accordance with the laws of England and

Wales,

Jurisdiction of English courts

The courts of England have exclusive jurisdiction to setlle any disputs arising out of
or in connection with this Deed {including a dispute relating to the existence, validity
or termination of this Deed or any non-contractual obligations arising out of or in
connestion with this:Deed) (a "Dispute’s. '

15
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16.2.2  The Parlies agree that the courls of England are the most appropriate and
convenient courls to settle Disputes and accordingly no Parly will argue to the
contrary.

16.2.3  Notwithstanding Clause 16.2.1, the Lender shall not be pravented from taking
proceedings relating to & Dispute in any other courls with jurisdiction. To the extent
allowed by law, the Lender may fake concurrent proceedings in any ﬂumbar of
jurigdictians,

This Deed has been executed as a deed and delivered on the date stated at the
beginning of this Desd.

16
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Schedule 1+ The Property and the Accounts

Schodule 1
The Property and the Accounts

Part 1.
The Property

Freehold land known as land on the north-east side of Tingley Common, Morley, Leeds
registered at the Land Registry under title number YY143068,

17
OFFICIAL



Schedule 1 1 The Property and the Accounts

Part 2
The Accounts

Account Name

Sort Code

Account Number

Account Bank

The Operating Account

Account Name Bort Code Aooount Number Account Bank
Rhodes Homes Handelsbanken
Limited
Part 3
nvestmaents

Name and registered number | Class of shares held Number of shares

of company in which shares

are held

18
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(&)

(b

{c)

(d)

(e)

®

(a)

(b)

(¢}

Scheduie 2. Lendar’s and Receiver's powears

Schedule 2
Lenders and Recelver's powers

Conduct of busingss
Carry on business

To carry on; manage; develop, reconstruct, amalgamate, diversify and/or conduct
the business of the Chargor in-all respects and for such purpose to

[ erter upon and take possession, get in, collect or otherwise assume
control in respact of alf or any of the Charged Asseis; and/or

{ii} acquire any property, chatiels, plant, machinery and materials.

Farmation of cormpanies

To promiote the formation of companies with a view to the same purchasing,
leasing, licensing or otherwise acquiring any of ihe Charged Assets and to arrange
for such companies 1o trade or cease to rade in all cases.

Compromise claims

To compromise any claim ralating to the Charged Assets,

Borrowing.and atvancing

To borrow, raiss of advance money whether or not. in priority to the Secured
Liabifities and with or without security.

VAT

To assume-and exarcise all or any of the powers and rights conferred on the
Chargor En_respef:t of its VAT status, liabilities, advantages or arrangements,

Employees

To:

{0y enter inte, adopt and/or terminate any confract of emplayment; and

{iiy employ solicitors, architects, surveyors, quaniily surveyors, eslale agenis,

contractors, builders, workmen, stockbiokers and others.
Dealing with the Chargot's assets
Posgession

To enter ypoir and fake possession of, get in, use andfor collect any Charged

Assel

Payments

To pay any rent or other oulgoings and payments cliarged on or ofherwise relating
o the Charged Assets or their ownership, occupaiion oruse.

Recsipts
To give receipts and releases for any sums received.

19
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{d)

C))

"

(@)

)

(a)

(b}

Schedule 2 © Lender's and Receiver's powers

Carny.on works

To undertake any works, demolition, building, reconstruction, improvement, repair

or decoration: in respect of any of the Charged Assets which.consist of property,

‘buildings, structures, plant, machinery or equipment as it thinks fit ahd whether or

notin accordance with-any obligations imposed by the Facility Agreement.

Assumption of righits:

Yo assums, exercise, cancel andior vary all or any of the powsers and rights

conférred on the Chargor underany Charged Assel.

frsurance

To effectinsurances on such terms as it thinks fit,

Planning permissions and congenis

To obtain all necessary planning permissions, bullding regulation. approvals and
ollier permissions, consents or licences in rélation to any developiment or tse of the
Charged Asgsels,

Acquisition of property

To. atquire any adjoining propefty. and/or easements, intérests or dstatés in
property and 1o grant eagéments and righis.

Nagatiation

To negotliate and conclude reviews of rent and otherwise deal in relation to the
Occupational Leases and the-termanis’ and guarantors’ respactive obligations under
them.

Disposals

Selling

To sell.or otherwise realise and deal with, and transfer fitle to, the Charged Assels,
i rétutn for such consideration as it thinks fit and whether or ok

i for immediate. or deferred consideration;
{iiy inreturn for a single payment or instsiments; and

(i} for consideration wholly or partly in cash, property orsecurities in whatever
forem,

and in all cases the terms of which shall bind any subsequent mortgagee,

Leasing

To grani; create or surrender any lease, tenancy, licence. or other agreement
relating to the disposal of or cther dealing with the Charged Assets on such terms

as it thinks fit-(and none of the restrictions imposed by sections 99 and 100 of the
Act shall apply) and:

i) with o without any rent, review of rent, fing or premium; and

iy whether absolutely or for a term,

20
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Schedule 2 : Lender's and Receiver's powers

and in all cases the terms of which shall bind any subsedusiit moitgagee.

Ganeral

Ta do or abstain from doing all such things as it considers riecessary or desirable
for perfecting, maintaining, preserving or enhancing the value of any of the Charged
Assets or for orin sonnection with the enforcement of the Security created by this
Deed or the realisation of any of the Charged Assets, whether or not in accordance
with the Faclity Agreement, including:

{iy
(i)

(i)

(v}

exscuting, defivering and completing. all or any deeds or ather documants;

using the name of the Chargor in connection with any of the purposes in
this Schedule 2 (Lenders and Recelvers powers),

commencing, carrying out and completing any acls, maiters, proceedings
in relation to any Charged Asset as if it were the sole and absolute
beneficial owner of the Charged Assets; and

obtaining, eniering into and maintaining any bomds, covenanis,
commitments, engagements, guardantees and indemnities or olher like
arrangenients,

Powers and diseretions

Allits powers and discretions under this Deed shall be exercisable:

()
{n

on-such terms and conditions and otherwise as it may think fit; and:

asif it were the absolute-and banegficial swner.
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Schedule 3 1 Noticas

Schedule 3
Notices

Pairt1
Notice of assigmmient 6r charge of Coniract
Part &

From:  [Details of Chargor] (the "Chargor”):

Ton {Details of party to Contract]
Data: [«]

Dear Sirs

[Description of Relevant Document] (the “Contract”)

Wae refer to:

{a) the Contract; and

{b) a debenture {the "Debenture”) daled [s] made: between [amongst others] the
Chargor (1yand the Homes and Communities Agency (frading as Momes England)
{*Homes England™ (2}

We give you nofice that pursuant to the Debenture, we have [chargedfassigned]’ all of our
present and future right, title, interest and benefit in, under and to the Contract {including all
[monies] {rent] payabie to us under the Contracl) to Homes England.

W irrevocably and undonditionally instruct and authorige you:

1 to make all payments in connection with ‘the Conlract as Homes England may
direct. [Until you are notified otherwise by Homes England, Homes England directs
such suns to be paid to [inserd Chargor bank delaifs]];

2 that all our rights in connection with: the Contract are exercisable by {or with the
consent of} Homes England. [Unill you are notified otherwise by Homes England,
Hormes England directs that all such rights powsrs, discretions. and remedies shall
continue to be exercisable by us); and

3 to disclose any information relafirig 1o the Confract which Homes England may from
time 1o time request

No amendment, waiver or release of any right or obligation in connection with the Contract
and no lermination or rescission of the Contract by us shall be seffective without the prior
writtent consent of Homes England and in any event no such termination or rescission shall be
sffertive unless you have given nolice o Homes England.

Notwithstanding artyth“in'g in ‘this nofice or otherwise we (and not Homes England nor ifs
appointess) shall be liable under the Contract o perform all the obligations assumed by us
under it

T Delete as appropriate.
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Sehedule 3. Notices

The instructions and authorisations contained in this ietter shall remain in full force and effect
untit we and Homeas England fogether give younolice in writing revoking them.

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

Please acknowledge receipt of this notice by signing the. acknowledgement on the enclosed:
copy letier and returning the same to Homes England.

Bignad s et bR s
For and on behalf of the Chargor
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Schedufe 3 ¢ Notices

Part BB - Receipt of notice of assigrnment or charge of Contract
From:  [Details of parly to Contraci]
To: Homes and Communities Agency (frading as Homes England)
{Address]
For the atténtion of [s].

Date: [»]

We acknowledge receipt of the notice in the above terms. We confirm our acceptance of the
Adnstructions and authorisations contained in the notice and further confirm that:

{a) we have not received nolice of any previous assignmeants or charges ofor over the
Contract: and

{1 we agree and will comply with the matters sef cut in that fitica.

Signed s
For.and on behalf of [e]
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Schedule 3 : Notices

Part 2
Motice of assignment of Accounis

Part A
Motice fo the Account Bank®

Erom: [Defails of Chargorl {the “Chargor”} and the Homes and Communities Agency

Yo

{trading as Homes England) (“Homes England”}

[Name and address of account bank]

Date:

Motice of assignment

1.

We hereby give nolice that pursuant to a debeniure dated [s] made belween [amongst
others] [e] the Chargor (1) and Homes England {2) (the "Debenture”), the Chargor has
assigned (and, to the extent not validly or sffectively assigned, charged by way of fixed
crarge} to- Homes England all its rights, tille and interest present and future over the
followirig accounifs] opened by it with you:-

Actount name ‘Account number Bort code

[Disposal Proceeds. Account] (the | } [ I
“Blocked Account’)

[Operating Account] (the “Opseriling | ] [ I
Account")

together, the “Account[s]", as sedurity Tor the obligations more particularly referfed to in
the Debeniure,

The Ghargor heraby gives you nofice that pursuant to the Debenture, It hias, with full title
guararites, assigned (and, to the extent not validiy or effecﬂveiy asszgned charged. by
way of fixed charge) lo ‘Homes England all ‘its rights, fitte and interest in and to all
amounis standing to- the credit of the Account[s] from time to lime, together with all
entilements ‘fo any interest and other rghls and benefils accruing to or arising in
connegtion therewith: {the “Acéount Funds®).

In ¢onnection therewith and by vay of securily for its obligations to Homes England, the

Chargor hereby irrevocably and  unconditionally instructs and authorises you
{notwithsianding any previous instructions whatsoever which it may have given you {othe
contraryy

a} to disclose to Homes England without any reference: to or firther authority from the
Chargor and without any enguiry by you as fo the justification for such disclosure,
-such information relating 1o the Account Funds and the debt represented thereby as
Homies England may, at any ime and from time to tirie, request you to disclose to it;

For Operating Accounts with NaiWest, please use the notice set oul in Part A of Schedule 4, Part 2 and the
ackhowledgement set oul in Part B of Schedule 4, Parl 2. For biocked actounts with NatWest, please use the
notice setout in'Part C of Schedule 4, Part 2 and the acknowledgement set out in Part D of Schedule 4, Part 2.
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b}

e).

d)

Schedole 3 @ Natices

{o comply with the terms of any wrillen notice, statement or instructions i 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 fo time from Homes England or without
any reference to or further guthority from the Chargor and without any enquiry by you
as to the jurisdiction for such notice, statemeént or instructions or the validity thareof;
and

to accept all instructions from Homes England in connection wséﬁ any payments from
or-withdrawals from the Accountfs], at any time and from fime to time, and to comply
with all such instrictions without any reference lo or further authority from the
Chargor and without any enquiry by you as io the jurisdiction for such ndtice,

statément of instructions or the validity thereof; and.. '

.not o release any monies from the Blocked Accountfs] without the prior written

consent of Homes England.

Operating Account

a)

b)

Untit you receive nofification o the confrary from Homes England, you may cenlinte
o collect instruments/oredits payable to or endorsed infavour of the Chargor o the
Operating Account and may permit the Chargor to withdraw, transfer or deal with dny
existing Operating Account credit balance and the proceeds of instruments/credits
collected from time to time and credited to the Operating Account..

Following your “receipt of nofification from Homes England that the security
constituted by ihe Debenture has become enforceabls, you shall comply with any
nofice served by Homes England prohibifing the withdrawal; transfer or dealing. with
any existing Operaling Account credit balance of any. monies Trom time (o time
standing to the credit of the Operating Account, except with the prior wriften consent
of Homes England,

With: effect from the dale of receipt of this letler:

a)

b)

¢}

all: communications in respect of the Accounts should be made to Homes England

{with a-copy to us);

all moneys stariding to the credit of the Accounts are to be held to the order of Homes

-England; and

all rights; interests and benefits whatsoever accruing 1o or for the benefit of ourselves
arising from the Accounls belong to Homes England.

By acknowledgement of receipt of this letter, you confirm that:

aj

b)

£}

..d)

you do not have, and will not make or exercise, any claims or demands, any righis of
cotinterclalm; fights of deduction, set-off or any othet etuitias agamst the Chargor or
Homes England in respect of the Account Funds;

no amendment, waiver or release of any right or obligation in- conneclion with the
Accounl[s] and no termination or rescission of the Accountis] by the Chargor shall be

effective without ‘the prior written consent of Homes England and in any event no

such terminalion or rescission shall’ be effective unless you have given notice o

‘Homé&s England;

you will not permit an overdraft facility to-apply in respect of any Aceount; and

you will not permitinternet banking, debit cards, direct debils, slanding orders nor any

-other means of payment or withdrawal fo apply in respect of any Blocked Account,
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Schedule 3 1 Notices

7. Notwithstanding anything in this letter or otherwise, the Chargor (and not Homes England
nor its appoirtees) shall be fiable to perform all the obligations assumed by the Chargor in
respect of the Accounifs].

8. In respect of any nolice or instrdclions received from Homes England. pursuant fo
paragraph 3b):above, we agres that you are not bound 1o enguire whethier such rights of
Huomies England have arisen.

9. 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. The
instructions and authorisations- given by the Chargor are irrevocable and may not be
revoked by the Chargor. '

10, I consideration of your aceepting the inglrustiong and authorigations which are contained
in this letter, the Chargor will at all times indemnify vou and Keep you indemnified from
and against all actions, suits, proceedings, clairms, demands, lisbilities, damages, costs,
complying with such instruetions and authorisations and the Chargor will:pay or reimburse
o you-on demand the amount of-all losses, cosis and expanses whétsoever suffered or

-incurred from time 1o lime by you under or by reason or iy consequence of you acting or
_complying with- such inatructions and adthorisations. '

11. This letter and any non-contractual obligations arising ot of or in connettion with it shall
be governed by and constrized In accordance with the taws of England and Wales.

12, Please acknowladge receipt of this letter and your acceptance of the instructions and
authorisations- contained in it by sending @ letter addressed to thie Chargor and fo Homes
England in the form attached hereato.

Yours faithfully

Authorised Signatory
far and on behalf of
[Chargor]

Authorised Signalory
for and on behalf of
Homes and Communities Agency {trading as Homes England)}
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PartB

Form of acknowledgement of notice of assignment of account

From: [Name and-address of docount hank]

To: Homes and Communilies Agency (lrading as Homes England) (“Homes England”)
Datler
Dear Sies

Acknowledgement of notice

Acoount name Account number Sort code
[Disposal Procesds Account] {the [ 1 [ i
“Blocked Account”)

[Operating Accound] (the “Operating | 1 I I
Accourd”)

H{ogether, the “Accountisl”,

We hereby acknowledge receipt of a lefter (a copy of which is-attached herelo) dated [ i
and addressed to us by the Chargor (the *Latter"}y and hereby accept the instructions and
authorssaﬂons contamed therain and undertake 16 act in accordance and comply with the
“terms thereof,

We hereby acknowledge and confirm to each ofthe Chargor and Homes England that we will
1ot accept any instructions in connection with any payments from o withdrawals from the
Blocked Account[s] unless we receive the prior wrillen consent of Homes England.

We heraby acknowledge and confirm o each of the Chargor and Homes England that we will,
“irr respect of the Operating Account; comply with the account-operation provisions sef out in
the'Letter;

‘We hereby acknowledge and confirm. {o each of the Chargor and Homes Englaind that we
“have riot, as at the date hereof, received any notice that any third patty has or will have-any
right or interést whatsoever in- of has made or will be making any claim or demand or faking
any action whatsoaver against the Account Furxds {as defined in the Leller) or the debt
represented thereby orany part thereof.

We agree that in the event of us receiving notice at any time that any pérson or entity other
than the Chargor or Homes England claims to have or claims it will acquire any right or
‘interest whaisosver in the Account Funds (ds defined in the Letter) or any part thereof we will
as soon as is reasonably practical give written notice of the terms thereof to both Homes:
England and the Chargor.

We hereby ackniowledge and confirm to each of the Chargor and Homes Ergland that:
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a) 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 inrespect of the Account
Funds {as defined inrthe Lelter) or the debt repraserited thereby or any part thereof;

b} no amendment, waiver or release of any right of abligation in: connection with the
Account[s] and no termination of rescigsion of the Accountfs] by the Chargor shall be
effective without the prioir written consent of Homes England and in any event no
such fermination or rescission shall be effective uriless we have given nolice to-
Homes England;

¢} we will not permit an overdraft facilily to apply in respect of any Account; and

¢} we will not.permit internet banking, debit-cards, direct debils, sfanding orders nor any
other means of payment or withdrawal 10 apply in respect of any Blocked Acdount.

We hereby acknowledge and confirm to each of the Chargor and Hoimes England that any
personal details provided to us by Homes England will be used only for the purpose of
completing our internal 'know your customer’ process and such details will nol be released
externally to the Chargor or to any third parly save for when we are required to do so by law,

‘We have made the acknowledgements and confismations and have given the underlakings
setout in this lelter in the knowledge that they are required by Homes England in connection
'with. the security which has been constituted by the Chargor in favour of Homes England
under the Debenture (ds defined in the Letter).

This letier 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 and Wales.

Yours faithfully

E)‘LSE‘y authorised sighatory
‘torand on behalf of
[name of Accouit Bank]

29
OFFICIAL



Schadule 3 : Notices

Part ¢

Form of notice to National Westminster Bank ple of assignment of account {blocked

accouitls only)®

From: [Detaits of Chargor] {the “Chargor”)

Tou

National Westminster Bani ple; [address]

Copy to. Hontes. and” Communities Agency (frading as Homes England) (“Homes

England”), One Friargate, Coventty CV1 26N

Date:

Notice of assignment

1.

We hereby give notice that pursuant to a debenture dated [e] made between [amongst
othars] [e] the Chargor (1) and Homes England (2) (the "Debenture™), the Chargor has
assigned (and, to the extent not validly or effectively assigned, charged by way of fixed
charge) fo Homes England all its rights, fitle and inferest present and future over the
folldwing aceount opened by it with you:

Account name Aceount number Sortcode

[ I { ] [ 1

being lhe "Blocked Account’, as secufity for the obligations more particularly referred to
ifi the Debentire,

The Chargor hiereby gives you notice-that pursuant to the: Debenture, it has, with full tite
guarantee, assigned (and; to the extent not validly or effectively assigned, charged by
way of fixed charge} to Homes England all its rights, title and interest in and to all
amounts standing tothe credit of the Blocked Account from time to time, together with al
antilements to any inferest and other rights and benelifs accruing to or arising i
connaction therewith (the “Account Funds”y.

in connection therewith and by way of security for.its obligations to Homes England, the,
Chargor hereby irrevocably and unconditionally instructs and -authorises you
{notwithstandirig any. previous instructions whatsoever which it may have given you fo the
contrary)

a) to disclose to Homes England without any reference to or further authority from the.
Chargor and without any enquiry. by you. as-lo the justification: for such disclosure,
such information relating to the Account Funds and the debl represented thereby as
Homes England may, at any time and from fime fo time, réquast you to disclose lo it;

For Operaling Accounts with NatWesl, plesse use the nolice 56t 0wt in Part A of Schedule 4, Parl 2 and the
acknawledgernent sel oulin Parl B of Sehedule 4, Part 2. For blocked accounts wiih NalWest, please uss the
nifice setout i Part € of theudme o, Part 2 and ihe acknowlsdusment sel oul in Part D of Schadule 4, Part 2.
e notice should be fssusd per blodked account.
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b} fo comply with the terms of any writlen notice, statement or instructions in any way
relating or purporting to relate to the Account Funds or the debt represerited thereby
which you receive al any limeand from time fo time from Homes England or without
any reference fo or fwrther aulhority from the Chargorand without any enquiry by you
as o the jurisdiclion for such notice, statement or instructions or the validity thereof]
and

) to-accept alf instructions from Homes England in connection with any payments from -
or withdrawals from- the Blocked Account, at any time and from time fo lime, and to.
comply with all such instructions withoul any reference to or further authority from the
Chargar and without any enquiry by you as to the [irisdiction for sush volice,
sigtement or instructiang orthe validity theraof; and '

d} notto release any monfes from the Blocked Account without the prior wrilten consent
of Homes England.

Wit effect from the date of receipt-of {his letter;

d) all moneys standing to the credit of the Blocked Account aré fo be held 1o the order of
Homes England; and

e) allrights, interests and benefits whatsoever accruing to or for the benstfit of ourselves
arising from the Blocked Acocount belong to Homigs England.

By acknowledgement of receipt of this letter, you confirm that:

@) -you do not have, and will not make or.exerciss, any claims or demands, any righls of
counterclaim, rights of deduction, set-off or any other aquities against the Chargor.or
Homes ﬁn_gianci in respact of the Account Funds;

fy. notwithstanding the fact that communications in respect of the Blocked Account wilt
continue to be delivered to us (for operational reasons), no amendment, waiver or
release of any right or obligation in connection: with the Blocked Account and no
termiination or rescission of the Blocked Account by the Chargor shall be affective
without the prior written consent of Homes England and in any event no such
termination of rescission shall be sffective unless you have given notice to Homes
England;

g} vou will not perimit an overdraft facility to apply in.respect.of the Blocked Account;

h)  you will not permit payments out of the Blocked Account using internet banking (being
the “Bankline” electronic platforin} or otherwise except with the prior written consent.
of Homes England; and

iy you will not pérmit debit cards, divect debits, standing orders nor any other means of
payment or withdrawal to- apply in respect of the Blocked Account.

Notwithstanding anything in this letter or otherwise, the Chargor {and not' Homes England
rior its appointees) shall be liable to perform all the obligations assumed by the Chargor in
respect of the Blocked Account:

In respect of any notice or instructions received from Homeas England pursuant {6
paragraptis 3by or 3¢} above, we agree that you are nobbound to enquire whether such
rights of Homes England have diisen.

. The instructions and authorisations which are contained in this letter will remain in full

foree and effect. until. Homes England gives you notice in. writing revoking them. The.
instructions and authorisations given by the Chargor are irrevocable and may not be
rrevoked by the Chargor.
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8. In consideration of your accepting the instructions and authorisations which are containhed
in this lelter; the Chargor will al all-times indemnify you and keep you indemnified from
and against gl actions, suits, proceedings, claims, demands, liahilities, damages, costs,
expenses, losses and charges whalsoever In rélation fo 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 amount of all losses, cosis and expenses whatsoever sufféred or
incurred fram time-to time by you under or by réason or in consequence of you acting or |
‘cotnplying with such instructions and authorisations.

10. 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 faws of England and Wales.

11, Please ackhnowledge receipt of this letter and your acceptance of the instructions and
authorisations contatned In it by sending & lelter adivessed to the Chargor and to Homes
England in the form attached hereto.

Youirs faithfully

B R I TTY T T T T

Auihmnsecﬁ Sugnawry
for and on behalf of
[Chargor]
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Part b

Form of acknowledgement of notice of assignment of account (Mational Westininsier
Bank plc} {blocked accounts only)

From: - National Westminster Bank ple, [address]

Tor Homes and Communilies Agency {trading as Homes England) ("Homes England”},
One Friargate, Covenlry CVT 26N

To: {Delails of Chargor] {the "Chargor”)

Date:

Dear Sirs
Acknowledgement of notice
Account name Account nuinber Sort code

{ 11 ] [ ]

being the “Blocked Account”,

‘We hereby acknowledge raceipt-of a letter {a copy of which Is atlached hearelo) dated. | ]
and addressed to us by the Chargor {the “Letter") and hereby accept the instrudtions and

authorisations contained therein and underlake to act in accordance and. comply with the
tarmis thereof.

We hereby acknowledge and confirm to each of the Chargor and Homes England that we will
nof accept any instructions in connection with any payments from or withdrawals from the
Biocked Account unless we réceive the prior written consent of Homes England elther (i) in -
writing and- duly signed- by an authorised signaiory of Homes. England or (i} provided in
glettrafic format by Homes England on: the "Bankiing" eléctronic platform  followed by 4
confirmatory email to us from an authorfsed representative on behalf of Homes England
{being a representative named on the account mandate for the Blocked Account as may be
updated by the Chargor, Homes England and us in writing from time to time).

We hereby acknowledge and confirmy to gach-of the Chargor and Homes England that we
have not, as al the dale hereof, raceived any notice that any third parly 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 (a8 defined in the Letter) or the debt
represenied thereby orany part thereof.

We hereby acknowledge and confirm fo-each of the Chargor-and Homes England that:

a) we will not make-any claim or demand or exercise any rights of counterclaim, rights of
sekoff or any other equities whatsoever against the Chargor in respect of the Account
Funtls (ag defined in the Lettér) or the debt repiésented thereby or any part thereof:

b} notwithstanding the fact that communications in respect of the Blocked Account will
continue to be delivered to the Chargor (for operational reasons), no amendment,
walver or release of any right or obligation in connection with the Blocked Accourit
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and no terminalion or rescission of the Blocked Account by the Chargor shall be
affective without the prior wrilten consent of Hames England and in any event no
such lermination or rescission shall be sffedtive unless we have given notice fo
Homes England;

¢} we will not permit an-overdrafi facility to apply inrespect of the Blogked Account;

dy we will not permit payments out of the Blocked Account using intermest banking (being
the "Bankline” electronic platform} or otherwise except with the prier written consent
of Homes England; and

e} we will not. permit debit cards, direct debits, standing orders nor any othier means of
payrment or withdrawal to apply In respect of the Blocked Account.

We hereby acknowledge and confirm-lo each of the Chargor and Homes England that any
pergonal details provided © 0s. by Homes England will be used only for the purpose of
completing our internal 'krow your customer procéss and sitch detalls. will be held
copfidentially by us. ' ' '

We have made the acknowledgements and confirmations and have given the undertakings
set out'in this felterin the knowledge that they are required by Homies England in connection
with the. security which has been constituted by the Chargor in favour of Homes England
undet the Debenture {as defihed in'the Lefter).

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

Yourg faithiully

Duly authorised signatery
for and on behalf of
National Wesiminster Bank plc

i
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Part 3
Notice of assignment of Rent

Part A
From: [Detaits of Chargorl (the “Chargoer”}
To: Details of tenant]
Date: [#]
Dear Sirs
{besceiption of Relevant Oocupational Leasel {the “Oceoupational Lease™)

We refer tor

A the Ocoupational Lease; and

{2} a debenture (the “Debenturg”) dated {#] made between [amongst others] the Chargor
(1) and the Homes and Communities Agency (trading as Homes England) ("Homes.
Erigland’} (2.

We give you nolice: that pursuant to the Debenture, we have assigned all of our present and-
Future right, title, interestand benefitinand to the Rent lo Homes England,

i this nolice, "Hent” means ail sums paid or payable arising from the Oceupational Lease,
Cincluding, without fimitation;

{(a) rents and equivalent sums reserved or made payable;
)] proceeds of insurance in respact of loss of rent orinterest on rent;
e} raceipts from or the value of consideration given for the .grant, surrender,

amendment, supplement, walver, extension or release of the Occupational Leass;
{d} any service charge payments;

) proceeds paid: for & breach of covenant or dilapidations under the Gecupational
Loage and forexpenses incurred inrelation to any such breach;

i3] any corttribufion fo a sinking fund paid under the Occupational Lease;

{4} any contribution to ground rent due under-any lease out of which- the Chargor
derives its interest;

£h) interest, damages or compensation in respect of dny of the items in this defirition;.
and’
{i) any amount which represents VAT chirgeable in respect of any such sum,

We irrevocably instruct-and authorise you notwithstanding any previous instructions which we
may have given to you to the contrary to pay all Rent to our account at | 1{Account
Mo, | 1y under reference [ 1 {the "Rent Account”) or to such other account
andfor bank as may from tima 16 time be notified to you by Homes England and otherwise to
act in-accordance with-the instructions of Homes England in:connection with the Rent.

The instructions and authotisations contained: in this letter shall remain in full force and effect

“uritit we and Homes England together give you notice in-wiiting revoking them.
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This letter and any non-contractual obligations arising out of or in connection with it shall be
govermned by and construad in accordance with the laws of England and Wales.

Piease acknowladge receipt of this notice by signing the acknowledgement on the enclosed
copy letter and returning the same to Homes England.

Authorised Signatory
for and on hehalf of
(Chargor]



Schedule 3 ¢ Notices

Part 8

Receipt of notice of assignment of Rent

From: {Details of party to Occupationa! Lease]

Ta: Homes and Communities Ageney (lrading as Homes England)
[Address]

For the attention of {s]
Date:

We acknowledge receipt of the nofice In the above lerms: We confirm our acceptance of the
instructions and authorisations contained it the notice and confifm that;

{a) we have ol réceivad notice of any previcus assignments or charges of orover the
Renty and.

{b) we agree and will comply with the matters set out in-that notice.

BIGRed e s s s

Fot and on behalf of [«} -
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EXECUTION PAGE

Chargors

Executed as a deed by RHODES HOMES i
LIMITED
acting by two directors:

Directo

Diractor
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Lender
The Common Seal of

HOMES AND COMMUNITIES AGENCY
was hereunio affixed in the presence of:

Authorised signatory _

Print- name: v Dl O
Addrass:

One Friargate

Coventry

V126N

Atin; Head of Portiolio Management
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