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Details of Charge

Date of creation:  10/06/2021
Charge code: 1108 9418 0002
Persons entittled: HOMES AND COMMUNITIES AGENCY (TRADING AS HOMES ENGLAND)

Brief description:. THE LEASEHOLD LAND AND BUILDINGS KNOWN AS EYE WITNESS
WORKS AND CEYLON WORKS, MILTON STREET, SHEFFIELD, S3 7WJ
UNDER TITLE NUMBER SYK671443 AS SHOWN EDGED RED ON THE
PLAN ATTACHED AT SCHEDULE 4.

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
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Electronically filed document for Company Number: 11089418 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 11089418

Charge code: 1108 9418 0002

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 10th June 2021 and created by CAPITAL & CENTRIC
(ARCTIC) LTD was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 14th June 2021 .

Given at Companies House, Cardiff on 15th June 2021

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

Companies House s



pATED 10 June 2021

CAPITAL & CENTRIC (ARCTIC} LTD
as Chargor

HOMES AND COMMURNITIES AGENCY (trading as HOMES ENGLAND)
as Lender
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pATED |0 e 20
PARTIES
{1} CAPITAL & CENTRIC [ARCTIC) LYTD (company number 11089418) whose

registered office is at Capital & Centric, Phoenix, 72 Chapeltown Street,
Mantchester, United Kingdom, M1 2EY {the “Chargor”)

{23 HOMES AND COMMUNITIES AGENCY trading as HOMES ENGLAND (the
"Lender’)

BACKGROUND

{A} The Lender has agreed to advance monies or to continue to make available
advances to the Chargar and/or others in relfarice on the seclrity created. by this
Deed.

{B) The Charger has agreed to grant security over its assets to the Lender as set out in

this Dead to secure the payment and discharge of the Secured Liabilities.

OPERATIVE PROVISIONS
1 DEFINITIONS AND INTERPRETATION
1.1 Definitions

In this Deed:

“Sccounis” means the accounts details of which are set out in Schedule 1, Part
2 (The Accounts) and any other bank accounts from time fo time opened or
miaintained by or in the hame of the Chargor in accordance with the provisions of
the Facility Agreement, and includes in each case any replacement of those bank
gccounts.

“Act” means the Law of Property Act 1925.

“Agreement for Lease™ means an agreement to grant an. Occupational Lease for
all or part of the Property.

"Charged Assets” means each and all of the assets, property, undeftaking and
cther interests from time to time of the Chargor mortgaged, assigned or charged or
intended to be mortgaged, assigned ot charged by this Deed and the subject matter
of each of them.

‘Charged Property’ means any freehold or leasehold propery of the Chargor from
time to time charged pursuant to this Deed.

‘Davelopment Documents” means any building contracts, sub-contracts,
appointments, collateral warranties and other contracts entered into or o be
entered into by the Chargor in respect of the Property incliding the Material
Coritracts ahd Trade Contracts.

‘Facility Agreement” means a facility agreement dated on or around the date of
this Deed and made betwsen the Lender (1) and the Chargor (2) and any
agreement entered into under or supplemental to it or amending, restating, novating
or replacing it

1
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‘insurances” means any policy ofinsurance in which the Chargor may at any time
have an interest.

“lmtercreditor Deed™ has the same meaning given in the Facility Agreement,

"Investments” means the present and future interest of the Chargor in:

(a) the shares specified in Schedule 1, Part 3 (Investments);

(k) any stocks, shares {including all shares in any residents’ or management
company connected with thé Property), bonds, units or any form of foan or
ather capital of or in any legal entity; and

fc} ary warrant or ofher right to acquire any such investiment,

in each case, including any income, offer, right or benefit in respect of any such
investment.

‘Legse Dociment” means:

(a) an Agreement for Lease:
{b) an Occupational Lease; or
{c} any other document designated as such by the Lender and the Chargor,

"Operating Actount’ means the Account designated as such in Schedule 1, Part
2 { The Accounts) and any Account from time to time designated as such pursuant
to the Facility Agreement, and in each case includes. any replacement of that
Account.

“Party” means a paity to this Deed.

‘Property” means the properly details of which are set out in Schedule 1, Part

1 {The Propért)y including all:

{a) land, cefiars, vaults, underground tunnels, eaves, canopies, structures and
the like used or-enjoyed in connection with it now or in the future;

(b} buifdings, fixtures (including trade fixtures) and fixed plant and machinery
and other structures riow or in future onit; and

{c) easaments, aceass rights, rights of way, wayleaves and rights attaching to
it.

"Receiver’ means a receiver or receiver and manager or administrative receiver
appointad by the Lender under this Deed {whether sole, joirt andfor severat and
including any substitete).

“Regulations” means the Financial Collateral Arrangements (No '2) Regulations
2003 (S.1. 2003/3226] or equivalent legislation in any applicable jurisdiction bringing
into- effect Diréctive 2002/47/EC on financial collateral arrangements.

"Ralated Rights” means, in relation to any asset;

(@) the proceads of sale of the whols or-any part of that asset;

{by alfl rights under any licence, agreement for sale or agreement for lease in
respact of that asset;
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{c} alt rights, powers, benefils, claims, contracts, warranties, remedies,
security, guarantees, indemnities or caovenants for fitle in respect of that
asset; and

{d) all monies and proceeds paid or payable in respect of that asset,

both present and future (including all rights against any trustes, nomines, fiduciary
or clearing system).

‘Retevant Confracts” means each and all of the following both present and future:

{a) the Development Docunients;

fb) each coritract in respect of any disposal of any Charged Asset;

oy aach Lease Documient;

{d) any managing agent's agreament; and

(&) all other agreements relating to the Property, in which the Chargor has an
interest,

in each case, including any guarantees or sureties entered Inty in respect of them.

“Restrictions Notice” means a ‘restrictions notice’ as defined in paragraph 1(2} of
Schedule 1B of the Companies Act 2008,

‘Secied Liabilities” means all present and future obligations and liabilities
{whether actual or contingent and whether owed jointly or severally as principal or
surety or in any other capacity whatsoever) of the Chargor to the Lender under or'in
cannection with each Finance Document (whether originally owing or incurred).

“Warning Notice” means a 'wamning notice’ as defined in paragraph 1{2) of
Schedule 1B of the Companies Act 2006.

12 Construction

1.2.1 Unless the cantrary intention s expressed, all defined terms in the Facility
Agreement have the same meaning here.

1.2.2 The construction provisions set put at clause 1.2 (Interpretation) of the Facility
Agresment shall apply equally to this Deed.

1.2.3 If any provision of this Deed shall conflict with any term of the Facility Agreement
then the relevant term of the Fagility Agreement shall prevail. '

1.2.4 If any provision of this Deed shall conflict with any term of the Facility Agreement
and [nterereditor Deed then the relevant term of the intercreditor Deed shall pravail.

1.2.5 The Chargor gives the same representations and undertakings to the Lender as
given by the Borrower in clause 3 {Representations, Warranties and Covenhants)
{including clatise 3.6.1 (Negative Piedge)) of the Facility Agreement in each case
as if set out in fulf and as it each reference to the Borrower in those clauses was a
reference to the Chargor.

1.2.6 The Securad Lizbilittes shall include any such obligations and fiabilities as may be
increased, reduced, rescheduled or replaced from time to time.

1.3 Disposition of Property

3
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The terms of any other Finance Dacument and of any side letters between the
Parties are incorporated into each Finance Dodument o the extent required for the
purported disposition of the Property contained in any Finance Document to be a
valid disposition in accordance with section 2(1) of the Law of Property
(Miscellaneous Provisions).Act 1989,

2 COVENANT FOR PAYMENT
2.1 Covenant to pay

The Chargor covenants with the Lender that it wilk:

{a} on demand, pay and discharge each and all of the Secured Liabilities when
due in accordarce with the terms of the Finance Documents, whether by
acceleration or otherwise: and

{BY indemnify and keep the Lender indemnified from and against all actions,
charges, claims, costs, proceedings and other liabilities occasioned by any
breach of ahy covenant or othar obligation of the Chargor to the Lender
pursuant to g Finance Document.

2.2 Default interest

If the Chargor does nof pay any amount it is obliged to pay under

Clausa 2.1 (Covenarit to pay) on its due date, the Chargor shall pay default

interest on such outstanding amount in accordance with Clause 6.6 of the Facility

Agreement. Any interest accruing under this Clause 2.2 (Default interest) shall be

payable by the Chargor promptly on demand by the Lender.

2.3 Survival of obligations
The payment obiigations of the Chargor under the Finance Doguments shall survive
the enforcement of the whole or any part of the Charged Assets.

2.4 Potential invalidity.

Neither the covenant to pay in Clause 2.1 (Covenant to pay} nor the Security

constituted by this Deed shall extend to or include any liability or sum which would,

but for this clause, cause such covenant or Secufity (o be urlawful under any
applicable law.

2.5 Certificate of Lender
A certificate issued by the Lender as to any sum payable under this Deed by the
Charger will be gonglusive save in the case.of manifest error.

3 SECURITY

3.1 General

All the security created under this Deed is created in favour of the Lender as

continuing security for the payment and discharge of the Secured Liabilities with full

‘title: guarantee and shall ot be released of discharged by any intermediate

payment or seftlerment of all or any of the Secured Liabilities unless unconditionally

and irrevocably paid and discharged in full.
3.2 Motigage
The Chargor charges by way of legal mortgage:
4
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(a) the Property described opposite its name in Schedule 1, Part 1 (7he
FProperly ), and
{b) any other freehold or leasehold property now vested in the Chargor.
3.3 Fixed charge

3.3 The Chargor charges by way of fixed charge each of the following including all
rghts of enforcement of the same:

(a}

{b)

{d)

)

(9)
)]

@

@

(k)

i

(m)

LEGALY47226598v7

to the exterit that they are not the subjgct -of a legal mortgage under
Clause 3.2 (Morfgage) above, all freehold or leasehold property now
vasted in it; '

its interest in any freetiold or leasehold property scquired after the date of
this Deed;

to the extent not.the subject of an effective assignment pursuant to
Clause 3.4 (Assignment), all Rental Income, present and future;

to the extent not the subject of an effective assignment pursuant to
Clause 3.4 (Assigrmment), the Disposal Progeeds;

to the extent not the subject of an effective assignmernt pursuant fo
Clause 3.4 (Assignment), all book debls and cther debts, present and
future, payable to the Chargor;

to the extent not the subject of an effective assignment pursuant to
Clause. 3.4 (Assigriment ), the Insurances and all monies payable to it under
any of the Insurances;

its interest in the Relevant Contracts;

all fixtures, fittings, plant, machinery, manuals and other chattels, present
and future, in respect of any Charged Property owned by the Chargor and
alt guarantees and warranties in respect of any of them;

all sasemants, licances-and other rights, present and future, relating te any
Charged Property in which It has an interest;

to the extent not the subject of an effective assignment pursuant to
Clause 3.4 (Assignmerit), the Accounts {othier than the Operating. Account}
and the debts represented by them including all monigs from time to time
standing to the credit of the Accounts (other than the Operating Account)
fand any interest thereon) and Al rights thereto;

to the extent not the subject of an sffective assignment pursusnt to
Clause 3.4 (Assfgnment), the Operating Account and fhe debts
represented by it including ali monies from time to time standing to the
credit of the Operating Account {(and any interest thereon) and all rights
therete;

to the sxtent not the. subject of an effective assignment pursuani to
Clause 3.4 {Assigrment), any accounts of the Chargor presert and future
rot charged by Clause 3.3.1{)) ot Clause 3.3.71(k} and the debts
reprasented by them; '

the Investmenis;

5
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{n) its Intellectual Property Rights, present and future;
{ay if applicable its uncalled capital;
{p) its goodwill; and
{q) all Related Rights in réspect-of the above and in respect of the properties
referred to i Clause 3.2 (Mortgage}.
34 Assignmiesat

The Chargor assigns absolutely subject to the provisions of Clause 14 {(Discharge)
sach of the following including all rights of enforcement of the same:

{a} alt Rental Income présent and future;

{b} the Relevant Coniracts

{oy the Disposal Proceeds;

{d} all book debts and other debts, present and future, payable to the Chargor;

(e} the Insurances and all monies payable to it under any of the Insurances;

{f) the Accounty (other than ‘the Operating Actount) and the debts
reprasented by them ificluding alf monies from fime to time standing to the
credit of the Accounts {other than the Operating Account) (and any intérest
theraon) and all rights thereto;

{g} the Operating Account and the debts represented by it including all monies
from time to tine standing to the credit of the Operating Account (and aty
irterest thereen) and all rights thereto;

a)] any accounts of the Chargor present and fulure not assigred by
Clause 3.4(f) or Clause 3.4{g) and the debts represented by them;

(i) the benefit of the copyright and similar rights vested in it, present and
future, it connection with any Charged Property;

(i} all causes of actionn and other rights and remedies in which it has an
mterest.at any time; '

{k} all monies payable to it under any H'efdging Arrangement, present and
future;

{13 the benefit of any monies paid or payable to it from time to time by way of
compensation, endowment; gift, grant or otherwise;

{m} its interest from time to time in ahy VAT recoveries;.and

{r) all Refated Rights in raspect of the above.

3.5 Floating charge

3.51 The Chargor charges by way of a flogting charge all its assets, property and
undertaking both present and future. '

352 The floating charge created by Clause 3.5.1 is a qualifying floating charge for the
purpose of paragraph 14 of Schedule B1 to the Insclvency Act 1986.

LEGALY47226598v7
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3.8 Application of charges
The charges created under this Deed expressed to be:

{a) fixed charges, shall only apaly 1o the extent that they create fixed security;
and

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

3.7 Confractual arrangements containing prohibitions on securing

37 If the rights of the Chargor under any document cannot be secured without the
consent of any party or the satisfaction of any-condition:

{a} the Chargor must notify the Lender promptly; and

{b} the  Security created by Clause 3.3 (Fixed  charge}  and
Clause.3.4 (Assignment) over such Chargor's rights under the relevant
document will constifute security over all procesds 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 docurnent.

3.7.2 Each Chargor undertakes:

{a} to hold any assets exciuded from the Securify créated by this Deed by
virtue of Clause 3.7, Hb) on trust for the Lender as security for the payment
and discharge of the Secured Obligations;

{h} to use its reasonable endeavours to obtain the required co‘hsent or satisfy
the relevant condition ag soon as possible;

{c) to keep the Lender informed of the progress of its negotiations with the
relevant parly to obtain the required consent or satisfy the relevant
candition: and

fd} te notify the Lender immediately that such consernit is given or the relevant
condition satisfied.

3.7.3 At any time after receipt of the relevant consent or the satisfaction. of the relevant
condition, alf of the Lender’s rights under the relevant document will be immediately
secured  in  accordance  with  Clause 3.3 (Fixed  charge)  andior
Clause 3.4 (Assignment} (as appropriate) and the trust referred to in
Clause 3.7.1(b) shall terminate. ' '

4 CRYSTALLISATION OF FLOATING CHARGE

4.1 Crystallisation by notice
The Lender may at any time by notice in writing to the Chargor convert the floating
charge created by Clause 3.5 (Fosting charge) with immediate effect into a.fixed
charge-as regards any Charged Assets specified in the notice if:

(&) an Event of Default has occurred and is centinuing; or

{b} the Lender considers {in its sole discretion) that any of the Charged Assets
may be in jeopardy or in danger of being seized, attached, charged, faken
pussassion of or sofd under any form of Jegal process,

7
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4.2

5.1

52

53

531

Automnatic crystaliisation

Notwithstanding Clause 4.1 (Crystaliisation by notice) and without prejudice to any
law which niay have a similar effect, the floating charge created by
Clause 3.5 (Foating charge) will convert automatically with immediate effect into
fixed charges as regards all the assets subject {o the floating ¢harge if;

{a) thie Chargor creates or atfempts to create any Security over any Charged
Assets; '

(b} any steps are faker {including the giving of notice, the presentation of 4
petition, the passing of a resolution or the making of an application) to
appoint a liquidator, provisional liquidator, administrator or receiver in
respect of the Charger or over all or any part of its assets, or if such person
is appointed;

{c) anly person levies (or attempts 1o levy) any distress, attachment, execution
or other process against all orany part of the Charged Assets; or

td) in any other circumstances prescribed by law.
PERFECTION OF SECURITY
Insalvency Act

For the purposes of paragraph 43 of schedule At fo the Insclvency Act 1986
nothing Ins this Deed shall provide for:

{a} the obtaining of a moratorium in respect of the Chargor pursuant {a section
1A of the Inselvency Act 1986; or

{b} anything done with a view t6 obtaining such a moratorium,

te be an event causing. the floating charge created by this Deed to crystallise or
causing rastrictions which would not otherwise apply to being imposed on the
disposal of propertty by the Chargor or a ground for the appointment of a Receiver.

Furthier assurance

The Chargor shall execute and do at its own cost and in such form as is reasonably
reéguited by the Lender:

fa) such further additional morigages, charges, assignments, transfers dnd
carveyances; and

(b} such assurances, deeds, documents, acts and things,

fo perfect or protect the gecurily ereated by this Deed andfor to facilitate or effect
any dedling with the Charged Assets in connection with this Deed.

Notices
On the date of this Deed, the Chargor shall serve g nétice in the form sat out in:
{a) Schedule 3, Part 1 (Notice of assignment-or ¢charge of Contract) in respect

of contracts assigned or charged pursuarit to Clause 3 (Security), including
but not limited to the Relevant Contrasts and the Insurances;
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532

53.3

5.4

54.1

542

8.1

8.2

(b) Schedule 3, Part 2 (Nofice of assignment of Accownts) in respect of
Accounts charged pursuant to Clause 3 (Securityy; and

{¢) Schedule 3, Part 3 (Mofice of assignment of Rent} in respect of Rental
Income assigned. pursuant to Clause 3 (Secunty).

Within & Business. Days following the date of any new, substitute or replacement
policy of Insurance or Relevant Contract, the opening of any additional or
replacemeant Account or ctherwise if the Lender from fime to time so requests, the
Chargor shall serve a notice in the form set outin:

{a} Schedule 3, Part 1 (Notice of assighment or charge of Contract) in respect
of contracts assigned or charged pursuant to Clause 3 {Security);

{kj Sehedule 3, Part Zﬁ'ﬁaﬁbe of assignment of Accounts) in raspect of
Accounts charged pursuant to Clause 3 (Securilyy; and

{e) Schedule. 3, Part 3 (Nofice of assignment of Rent) in respect of Rental
income assigried pursuant to Clause 3 (Securiy).

The Chargor shall use reasonable endeavours to procure that the party to whom a
notice served pursuant-to Clause 5:3.1 or Clause 5.3.2 is addressed compleles and
returns. to the Lender an acknowledgement in the form. set out-in Part B of the
relevant notice {or where the sgoaunt bank is National Westminster Bank pic and

‘the -Account is a blocked account, in the form set out in Part D of Schedule 3, Part

2 {Notice of assigrmert of Accounts)y.
Restriction

The Chargor authorises the Lender to-make an application on Form.-_F_{X‘l' {or such
other form as may be prescribed from time to time) to enter the following restriction
against the relevart registered astates:

“No disposition of the registered estate by the proprigtor of the registerad estate or
by the proprictor of any registered Charge, not being a Charge rogistered hofore
the entry of this restriction, is to be registered withoui a wiitten consent signed by
the proprietor forthe time being of the charge dated 11 v WLl 2021 in
favour of Homes and Commuriiies Agency referrad o in the Charges Register (or
its convevancer).”

The Chargor suthorises the Lender to apply to the Land Registry to enter the
obligationn to make further -advancas on the charges register of the relevant
registered estates. '

RESTRICTIONS ON DEALINGS

Security

Except as expressly allowed under the Facility Agreement or this Deed, the
Chargor must not create or purport to create or permit to subsist any Security on
any of its Charged Assets.

bisposals

Except as expressly allowed under the Facility Agreement or this Deed, the
Chargor must not entar 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 gccupation or otherwise dispose of all or any part of any of its
Charged Assets.

g
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7.1

7.2

8.1

8.2

83

g1

OPERATING ACCOLINT
Withdrawals, transfers or dealings

Prior to the Security constituted by this Deed becoming enforceable, the Chargor
may withdraw, transfer or deal with any existing Operating Account credit balance
and the proceeds of instrurments/cradits collested from timé to time and creditéd to
thé Operatitig Account. '

Motices

After the Security constituted by this Deed becomes enforceable, the Chargor shall
comply with any notice served by the Lendar on it prohibiting it from withdrawing,
trarisferding or dealing with all or any monies from time to time standing to the credit
of the Operating Account, except with the prior consent of the Lender,

LAND

Deposi of title deeds.

The CGhargor must deposit-or procure the deposit with the Lernder of all deeds and

documents of title relating fo the Charged Property and all local land charges, land
charges and Land Registry search. certificates and similar documents received by it

or on g bahalf.

Compliance with lsages and covenants
The-Chargor must:

(=) verform all the terms. on its part. contained in any lease or agresment for
lease comprised in the Charged Property,

(b) 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
be expected to become liable to forfeiture or otherwise be terminated; and

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

Acquisitions.

The Chargor shall promptly notify the Lender in writing. if it intends to acquire any
estate or interest in any freshold or leasehold property after the date of this Deed
and: shall proraptiy on request by the Lender (gl the cost of that Chargor) execute a
legal martgage in favour of the Lender of that property i any form which the Lender
mgy reasonably réquire. If the title to any such estate or interest is registered {or
required to be registered) &t the Land Registry, the Chargor will procure the
registration of the legal mortgage at-the Land Registry.

INVESTMENTS

Investmaent titfe documentation

Lipon execution of this Deed {or immedistely upon the acquisition of the relevant
invastmeant if that acquisition follows the date of this Deed) and notwithstanding any

other term of the Finance Documents, the Chargor will deposit with the Lender in
respect of sach Investmeant:

10
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9.2

9.3

9.3.1

9.3.2

9.3.3

9.4

2.5

(&) all certificates, warrants or other documents of title;
{b) duly executed undated blank stock transfer forms: and

{c) forms of waiver of any pre-emption rights and any other documents,
consents and monies netessary to enable such transfers to be registered
by the Lender.

Vaoling prior to an Event of Default

Frior to an Event of Defaulf which is continuing, the Chargor may continue to
exarcise all voting and other rights (including the right to collect dividends, interast,
principal or other payments of mongy) relafing fo the Investments provided that
such rights are ot exercised in a way which {and thé Chargor shall not permit
anything which): '

(&} jeopardises the security constituted by the Finance Decuments;
-(b)' varies the rights attaching to the Investmaents; or

e} refates fo-a participation in a rights’ issue or to recetving dividends other
than in cash or corcerns a merger, consolidation, allotment of shares,
change fo congfitutional documents, transfer of ownsrship {legal or
beneficialy, insolvency or matters which would otherwise be. prohibited by
the Finange Documents,

Voting after an Event of Diefault

Following an Event of Default which is-cantinuing, the Lander may {without notice to
or consent from the Chargor and in the Chargor's name or otherwise) exercise any
rights (including the rght to collect dividends, interest, pringipal or ether payments
of money but excluding the right 1o vote] in respect of the Investiients and may do
anything recessary 10 complete any transfer form in favour of itself or otherwise,

Following an Event of Default whick is continuing and the service of notice upon the
Chargor, the Lender may {without consent from the Chargor and in the Chargor's
name or othenvise) exarcise any right to vote in respect of the Investments.

i the Chargor receives any betefit, payment or distribution in retation to any rights
referred fo in Clause 8.3.1 it shall hold that benefit, payment or distribution o trust
for the Lender and shall promptly pay or transfer the same to the Lender or as.the

Lender may direct for application in accordance with Clause 11 (Appifcation of

receipts).
Chiigations

The Chargor shall promptly pay all calls, costs andfor other paymenits in respect of
the Investmerits and shall give to the Lender, at the fime of issue, copies of all
infarmation, offers, notices or other materials supplied to the members of the
issuers of the Investments and shall advise the Lender promptly of any material
oceurrence affecting the Investments or any other part of the security granted to the
Lender and shall give to the Lender such information as they may reasonably
requirg relating to the Investments.

Changes to righils
The Chargor must not without the prior written consent of the Lender issue any

furthier shares or alter any tights attaching to its issued shares or the Irivestments
as gt the date of this Deed.

11
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9.6 People with significant control regime
The Chargor shall:

{a) withitrs the refevant fimeframe, comply with any notice it receives pursuant
to Part 21 A of the Companies Act 2006; and
(B} pramptly provide the Lerder with a copy of that natice.

9.7 Represeniations and warranties
Notwithstanding Clause 1.2.5, the Chargor makes the following representations and
warranties fo the Lender on the date of this Deed:

{4] i hag riot recelved a. nofice pursuant to Part 21A of the Companies Act
2006,

{5y no Warning Notice or Restrictions Notice has been issued to itin respect of
all or any part of the Investments that remains.in effect; and

(e} there are no agreements in force which provide for the. issue or allotment
of. or grant any person the right to call for the issue or aliotment of, its
share or loan capital or the Investments (ineluding any option or right of
pre-emption or conversion).

10 RIGHTS QF ENFORCEMENT

1.1 Enforcement

10:1.1  The Secured Liabilities shall be deemed to have become: due for the purposes of
saction 101 of the Act immediately upon the date of this Deed,

1012  The enforcemient powers of the Lender in connection with this Deed shall be
immediately exercisable:

(a} upan the oceurrerice of an Event of Default which is continuing; or
{b) at the Lernider's discretion, at the request-of the Chargor.

1013 The restrictions imposed by section 103 of the Act shall not apply. to the secarity
created by this Deed,

10.1.4  [In addition to all other protéction afforded by statute, every purchaser {as defined
by section. 205 of the Act) or other party dealing with the Lender or any Receiver
shall be entitled to assume without enguiry that-an Event of Default has oecurred
and that the Secured Liabilifies are outstariding and have become due.

102 Lender's and Receiver's powers and rights

10.2.1 Upon the security created by this Deed becoming enforceable pursuant to Clause
10.1, the Lender shall have the power:

{a} to appoint & Receiver or Receivers of the whole or any part of the Charged
Asgets and (o far as the law allows) to remave and/or substitute ary such
appointae;
(b} to approprigte  any Charged Assels in accordance  with
Clause 10.3 ( Anancia! colldteraly, and
12
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10.2.2

10.3

104

10.5

{e) to appoint an administrator of the Chargor, and paragraph 14 of schedule
B1 to the Ingsolvency Act 1986 shall apply to this Desd.

The Lender {without becoming a mortgagee in possession) and/or any Receiver

{without persenal liability) shall have the power to exercise:.

{a) all statutory and other powers and rights conférred upon Receivers by the
Act {and any other enactment supplemienting or replacing the same);

{b} (in the case of a Receiver, without i any way thereby being construed ag

an administrative receiver; and in respect only of those specific Charged
Assets over which such Regeiver Is appointed) the powers and rights
specified in Schedule 2 {Lenders and Receivers powers); and

{cy {where such Receiver is. an adminigtrative receiver permifted to be
appointed pursuant to the exceptions referred to in subsection (6) to
section 72{A) of the nisolvency Act 1986 but fict further or otherwise) the
powers conforred by schiadule 1 of the. [fiseivency Ast 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 absolute discretion
consider appropriate.

Financial collateratl

Ta the extent that any of the Charged Assets gonstifute "financial collateral” and
this: Déed and the obligations of the Chargor under it constitute a “firnancial
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 title in and to it to the
Lender. For this purpoge, the Partiss agree that the value of the financial collateral
st appropriated shall be:

{a} in the case of cash; the amaunt standing to the credit of each-account in
respect of which that right of appropriation is exercised, together with any
accrued but unpaid interest, 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 a public index or by such other process as the Lender may
sefect, including independent valuation,

It gach case, the Parties sgree that the method of valuation provided for in this
Deed shall constifute a commercially reasonable method of valuation for the
purpases of the Regulations.

Receiver as agent

So far as the law allows, a Receiver shall be the agent of the Chargor, who shall be
solely liable for his acts, defaults and remuneration, but the Lender shall be entitled
(and the restrictions contained in section 109 of the Act shall not apply) to agree the
fees and expenses of and the mode of payment 1o ary Receiver,

Receivars’ joint and several powers

Where more than ore Recsiver is appointed under this Deed, they shall have

powsr to act separately unless the Lender in the appointment specifies to the
contrary.

13
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10.8

19.7

0.7

10.7.2

Further powers

if the Chargor-defaults in the observance and performance of any obligation to the
Lender, the Lender or its agents (without any of them becoming a morigagee in
possession) may at any time. (bot shall not be obliged to) do such things as it
considers necessary to remedy the default.

Fower of attorney

The Chargor by way of security irrevocably appoints the Lender and every Receiver

and any of its delegates or sub-delegates jointly and severally to be its atiormey

{with full power of substitution) in its name and on its behalf to execute and deliver
any documents and do or perfect anything which the Lender and/or the Receiver
shall consider appropriate for perfecting, maintaining, preserving, enhancing or
enforcing the securfty created by this Deed andfor the value of any of the Charged
Assets andfor for the purpose of enforzing the performance of the Chargor's
obligations in connection with this' Deed.

The Lender and any person set out in clause 10.7.1 shall only be able to exercise
the power of attorney under this clause 10.7:

{a) upon the occutrence of an Event of Default which is continuing; or

{b) if the Chargor has failled to comply with a further assurance or perfection
abligation under this Deed; or

(<) following the failure by the Chargor to comply with a request from the
Lender within five Business Days of receipt of such a request, to take
action and sign or execute any . further documents which the Chargor is
requested to take, sign or execute in accordance with this Deed.

14
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10.7.3

10.7.4

11

12

13

13.1

13.2

14

The Chargor ratifies and confirms all things done and all documenis executed by
any attorney in the exercise or purported exercise of all or any of its powers.

Neither the Lender nor any Receiver will be. in any way liable or responsible to the
Chargar for any loss or fiability arising from any act,-default, omission or misconduct
on the part of any délegate or sub-delegate {save in the case of fraud, wilful
misconduct or gross: negligences.

AFPLICATION OF RECEIPTS

Priority of payment

Subject to sums secured by Security having priority to the Security created by this

Deed, all monias received by the Lender and/or any Receiver pursuant to or in the

enforcement of this Deed shall be held by the Lernder and appligd in the following

order:

{a) in or towards. paytrent of or provision far all costs and expenses incurred
by the Lender or any Receiver in gornestion with this Deed and all
remuneration due to any Receiver under or in accordarice with the terms of
itits Dead;

{B) i or towards payment of or provision for the Secured Liabilities; and

fe} in payment of the surplus (if any} to any Chargor or other person entitled to
it

Right of appropriation

The Lender andfor any Receiver is entitled to appropriate money and/or assets to
the Secured Liabilities in such manner or order as it thinks fit and any such
apprapriation shall override any appropriation by the Chargor.

Crediting to suspense account

The Lender or any Receiver may credit any monies recsived from the enforcament
of this Deed. to any suspense acoount in any manner and for such period as the
Lender ar that Receiver thinks fit.

NOTICES

The provigions as to notices set out in the Facility Agreement will apply to this Deed

as if set out in full here and as if sach reference to the "“Borrower” is & reference to

the “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 to the Chargor, whether either fiability is present or future,
liquidated or unliquidated, and whether or not either liability arises under this Deed.
Any exercise by the. Lender of its righis under this Clause 13.1 shall nigt firmit or
affect ahy other rights or remedies available to it under this Deed.

All payments by the Chargor under or in connection with this Deed shall be made
without set-off or counterclaim, free and clear of and without any-deduction or
withholding, including, without limitation, for or on actount. of all taxes except for
taxés which rmust be deducted by law.

DISCHARGE

15
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14.1 if the Lender is satisfied that the Secured Liabilities have been unconditionally and
irevacably paid, repaid and discharged in full, the Lender will, at the request and
cost of the Chargor, discharge this Deed..

14.2 No discharge will be of any effect if any security or payment given or made in
respest of the Secured Liabilities is rescinded, avoided, reduced or invalidated
whather in respect of any insolvency or otherwise.

15 ASSIGNMENT AND TRANSFER

154 Assignment by the Chargor
The Chargor may not assign, transfer or otherwise part with its rights or obligations
under this Deed,

15.2 Assignment by the Lender
The Lender may at any time transfer, assign or novate all or any part of their
respective rights, benefits or obligations under this Deed in accordance with the
provisions of the Facility Agreement.

16 GENERAL PROVISIONS

16.1 Immediate recourse
i shall not be necessary for the Lender bafore faking any enforcement action under
this Dead to enforce or seek to enforce any guarantee or atheér security ar other
rights whether front or against the Chargor or any other person.

16.2 Merger
This Deed is in. addition to, and will not merge in or in any way be prejudiced or
affected by the Lender taking or holding or releasing, any other Security at any
tite, and likewise any such other Security is in addition to and will not merge in or
in-any way be prejudic‘edé or affected by this Deed.

16.3 Prior security
The Lender may, at any time after this Deed has become enforceable, redeem or
transfer to itself any prior Security against the Charged Assets and may settle and
pass the gocounts of the prior chargee (whrch shall be binding an the Chargor). All
principal manies, interest, costs, charges and expenses of and incidental to such
redermption of transfer shali be paid by the Chargor to the Lender on demand.

16.4 o liability In relation to Charged Assels
None of the provisions of this Deed shall be deemed to impose on the Lender or
imply on its part. any obligation or other liability in relation to the Charged Asgets.

16.5 Power (o open new account
If the Lender receives notice of 8 subsequent mortgage or charge relating fo the
Charged Assets, it will be entitled to close any account and to open a new aceount
in regpect of the closed account. If the Lender does not open such new account, it

- will in any event be treated as if it-had done so at the time when it received such
riolice,

16.6 Tacking
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16.7

16.8

18.9

16.9.1

16.8.2

16,10

16.11

16.12

16.13

For the purpases of section 94 of the Act and section 49 of the Land Registration
Act 2002, the Lender must perform its obligations under the Facility Agreement
{including any obligation to make further advances) to the extert that such
obligations arise.

Consalidation

The restriclion on the right of consolidating mortgage securities contained in section
93-of the- Act shall not apply to the security created by this Deed.

Exponses

The Chargor shall be liable for any cost, expense, lability, loss, claim or
proceedings incurred or ariging directly or indirectly in connection with this Deed,
inciuding but not Hmited to the amount of all reasonable costs and expenses
(including legal fees and irrecoverable VAT ralating thereto) ingurred by the Lender
fexcept in respect of properly incurred enforcement costs, which shall be
reimbursed on a full indemnity. basis) in Corinection with the enforcement of,-or the

.preservation of any rights against the Chargor under, this Deed, which. shall be paid
_promptly on demand. '

Rights of third parties

Unless the right of enforcernent is expressly granted, it is not intended that a third
party should have the right to enforce a provision of this Deed pursuant to the
Contracts {Rights of Third Parties} Act 1999,

The Parties-and any Reesiver may rescind, vary, waive, release, assign, novate or
otherwise digpose of all or any of thelr respective righte of obligations under this
Deed without the consent of a third party to whom: an express right to enforce any
of its terms has been provided.

Partial invalidity

‘The Hlegality, invalidity or unenforceability for whatever reason of any provision of
this Deed in any jurisdiction, shall not affect the legality, validity or enforcedbifity of

that provision in any other jurisdiction or the legality, validity or enforcgability of the
reaining pravisions in any jurisdiction,

Effect s a desd

This Deed shall take effect as a dead even if it is signed under hand on behalf of
the Lender.

Counierparts

This Deed may be sxecuted in any number of counterparts. This shall have the
same sffact 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 exercising, on the part of the Lender, any
right or remedy under this Deed shall operate as a waiver, nor shall any single or
partial exercise of any right or remedy . prevent any further or other exercise or the
gxercise of any other right or remedy. The righis and remedies provided in this
Deed are cumulative and dre not exclusive of any right or remadies provided by
law,
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17

17.1

17.2

17.2.1

17.2.2

17.2.3

LAW AND JURISDICTION
Governing law

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

Jurigdiction of English courts

The courts. of England have exclusive jurisdiction to séttle any dispute arising out of
or in connection with this Deed {including a dispute relating to the existence, validity
ar termination of this Deed or any non-contractual obligations arising qut of or in
connection with this Dead) (a "Dispute”). '

The Parties agree that the courts of England are the most approprigte and
converient. courts to settle Disputes and accordingly no Party will argue to the
contrary.

Notwithstanding Clause 17.2.1, the Lender shall not be prevented from taking

proceedings rélating to a Dispute in any other courts with jurisdiction. To the extent
alfowed by faw, the Lendsr may take concurrent. procesedings i any number of
jurisdictions.

This Deed has been executied as z deed and delivered on the date stated at the
beginning of this Deed.

LEGAL\47226598v7
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Schedule 1 : The Property, the Actounts and the Investments

Schedule {
The Property, the Accounts and the Investments
Part 1
The Property

The leasehold land and buildings known as Eye Witness Works and Ceylon Works, Milton
Street, Sheffield, 3. 7W.J under tifle number SYKG671443 as shown edged red on the plan
attached at Schedide 4 .

19
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Schedide 1 : The Property, the Accounts and the Investments

Part 2
The Accounts
Account Name Sort Code Account Number Account Bank

Capital & Ceontric | | NG0B [ ] National

(Arctic) Ltd- Deposit Westminster Bank
Account plc

Capital & Centric ||| Gz [ National

{Arctic) Lid- Disposals Waestminster Bank
Accourit plc

The Operating Account

Account Mame Sort Code Account Number Account Bank
capital & Centric | | GIN [ National _
{Arctic) Lid Westiminster Bank
ple
Part 3
investmentis
NAA
20
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(a}

{b)

{c)

{d)

{a)

(b)

(c)

Schedule 2 : Lender’s and Receiver's powers

Schedule 2
Lender's and Receiver's powers

Conduct of business.
Carry on business

To carfy on, manage, develop, reconstruct, amalgamate, diversify andfor conduet
the business of the Chargar in all respects and for such purpose to:

{i} enter upon and. take possession, get in, coffect or otherwise assume
control in respect of all or any of the Charged Assets; andior

(i) geguire any property. eéhattels, plant; machinery and materials,

Formation of companies

Te promote the formation of companies with a view to the same plurchasing,
leasing, licensing or otherwise acquiring any of the Charged Assets and to arrange
for such compantes fo trade or cease to trade in all cases.

Compromise claims:

To compramise any claim relating to the Charged Assets.

Borrowirig and advancing

To borrow, raise or advance money whether or not in priority to the Secured
Liabiliies and with or without security.

VAT

To assume and exercise afl of any of the powers and rights conferred on the
Chargor in respect of its VAT status, liabilities, advantagss or arrangements.

Employees
T
{i} entér into, adopt and/or terminate any confract of empioyment; and

{iiy employ solicitors, architects, surveyors, quantity surveyors, estate agents,
contractors, builders, workmen, stockbrokers and others.

Dealing with the Chargor's assets
Possession

To enter upon and take possession of, get in, use and/or collect any Charged
Asset,

Payments

To pay any rent or other outgaings and payments charged on or otherwise relating
to the-Charged Assets or their ownership, occupation or use.

Receipts
T give receipts and releases for any sums received.

21
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Schiedube 2 : Lender's and Receiver’s powers

{d) Carry on works
To undertake any works, demolition, building, reconstruction, improvement, repair
of decoration in respect of any of the Charged Assets which consist of property,
buildings, structures, plant, machinery or equipment as it thinks fit and whether or
not in agcordance with any obligations imposed by-the Facility Agreement.

{e) Asgsumption of rghts
To assume, exercise, cancel andfor vary all or any of the powers and rights
carferred on the Chargor under any Charged Asset.

() Insurance
To effect insurances. on such terms as it thinks fif.

{g) Planring permissions and consents
Ta obtain all necessary planning permissions, building regulation approvals and
other permissions, consents or licences in relation to any developmant or use of the
Charged Assets. '

{h} Acquisition of property
To acquire any adjoining property andfor sasements, interests or estates in
property and to grant gasements and rights.

(i) Negatiatian
To negotiate and conclude reviews of rent dnd othefwise deal in relation to the
Oocupational Leases and the tenants’ and guarantors’ respective obligations under
thiem.

3 Disposals

{aj Belling
To sell or otherwise realise and deal with, and transfer titie to, the Charged Assets,
in return-for such consideération as it thinks fit-and whether or not:
iy for immediale or deferred consideration;
{iiy ire return for a single payment or instalments; and
(i) for eonsideration wholly or partly in cash, property or securities in whatever

form,

and in all cages the terms of which shall bind any subseguent mortgagee.

(&) Leasing
To grant; create or surrender any lease, tenancy, licence or other agresment
relating to the disposal of or other 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 applyy and:
{i) with or without any rent, review of rent, fine or premiurm; and
iy whether absolutely or for a term,
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Schedule 2 : Lender's and Receiver'’s powers

and in all cases the terms of which shall bind any subgeguent mortgagee.

General

Ter do or abstain from doing all such things as it considefs necessary or desirable
for perfecting, maintaining, pragerving or énhancing the valueof any of the Charged
Assets or for or in connaction with the anfarcement of the Seturity created by this
Dead or the realisation of any of the Charged Assets, whether or not in accardance
with the Facility Agreement, includirg:

{i)
(i}

(iity

(v}

executing, delivering and completing all or any-deeds or other documents;

using the name of the Chargor in connection with any of the purposes in
thig Schedule 2 {Lender’s and Recelvers. powers);

commencing, carrying out and completing any acts, matters, proceedings

in relation to any Charged Asset as if it were the sole and absolute

beneficial owner of the Charged Assets; and

-obtaining, entering inte and maintaining any bonds, covenants,

commitents, engagements, guarantees and indemnities or other like
arrangements.

Powers and discretions

All its powers and discretions under this Deed shalt be exsrcisable;

{i)
(i)

LEGAL\S72265538v7

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

as if it were the absolute and beneficial owner.,
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Schedule. 3 ; Notices

Schedule 3
Motices

Part 1
Motice of assignment or charge of Contract

Part &

From; Capital & Centric (Arctic) Ltd (the “Chargor”)

Tor [Detaits of party to Contract]
Date: [o]
Dear Sirs
[De'scription of Relevant Documeni] {the “Coniract”)
We refer fo:
{a). the Contract; and
fb) a debenture (the "Debenture”) dated [#] made between the Chargar (1)} and
Ev:)%rnes and Communities Agency (frading as Homes England) (‘Homes Engtand”)

We give you naotice that purstiant to-the Debenture, we have [charged/assigned] all of our
present and future right, title, inferest and benefit in, under dgnd to the Confract (ingluding all
[monies] [rent] p_'aiy_abil'e to us under the Coritract) to Homes England.

We itfevocably and uncondifionally instruct and authorise you:

1 to make all payments in connection with the Contract as Homes England may
direct. {Until you are notified otherwise by Homes England, Homes England directs
such surms to be paid to [insert Chargor bank defaifs]];

2 that aft our rights in conhection with the Contract are exercisable by {or with the
consent. of) Homes England. [Until you are notified otherwise by Homes Erigland,
Homes England directs that all such rights powers, discretions and remedies shall
continue to be exercisable by us]; and

3 to disclose any infarmation refating to the Contract which Homes England may from
time to time request. '

Ne amendment, waiver or release of any right or obligation in connection with the Contract
and no termination or rescission of the Contract by us shall be effective withiout the prior
wiitten consant of Homes England and in any event no such termination or rescission shall be
effective unfess you have given notice to Homes England.

Notwithstanding anything in this notice or otherwise we (and not Homes England nor its
appointees) shall be fiable under the Contract to perform all the obligations assumed by us
under it.

The instructions and authorisations contained in this letter shall remain in full force and effect
until we and Homes England together give you niotice. in writing revoking them.

This letter and any non-contractual obligations arising out of or in connection with it shall be
governed by and canstrued in accordance with the laws of England and Wales.
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Schedule 3 : Notices

Please acknowledge receipt of this netice by signing the acknowledgement on the enclosed
copy letter and returning the same to Homes England.
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Schedule 3 © Notices

Part B - Receipt of notice of assignment or charge of Contract
From: [Detaits of party fo Contract]

Tar Homes and Communities Agency {frading as Homes England)
One Friargate, Coventry CV1 26N

For the attention of [e]

Date: [e]

We acknowledge receipt of the notice. in the above terms. We confirm our aceeptance of the
instruttions and autharisations contained in the notice and further confirm that:

{a} we Have niot received notice of any previous assigriments or charges of ot over the
Contract; and

(by we agree and will camply with the matters set out in that riotice.

SIgNET e drs i o
For and on behalf of [a]
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Schedule 3 : Notices

Part 2
Notice of assigmment of Accounis

Part A
Maotice to the Account Bank

Frem: Capital & Centric (Arctic) Lid {the "Charger”) and Homes and Comrmunities Agency
{trading as Homeas England) ("Homes England”)

To: [Name and address of account bank]

Date:.

MNotice of assigrment

1. We herehy give notice that pursuant to a debenture dated [e] made between the Chargor
{1} and Homes England (2} (the "Debenture”), the Chargor has assigned (and, to the
extent not vaiidly or effectively assigned, charged by way of fixed charge) to Homes

England all its rights, title and interest present and fulure over the fellowing actounts
opened by twith you: '

Account name Account number Sort code
[Dispasal Proceeds Account] (the [ ] [ ]
‘Blocked Account’)

[Operafing Account] {the "Operating | 1 [- ]
Aceount”) '

together, the “Accounts™, as security for the obligations more particularly referted to in
the Debenture.

2. The Chargor hereby gives you notice that pursuant to the Debenturs, it has, with full title
guarantes, assigned {and, to the extent not validly or effectively assigned, charged by
way of fixed charge) to Homes England all its rights, titie and interest in .and to all
amounts' standing to the credit of the Accounts from time to time, together with all
entitterments .to any inferest and other rights and benefits accruing o or arising in
connection therewith {the "Account Funds™).

3. In connection therewith and by way of security for its obligations to Homes England, the
Chargor hereby irrevocably. and unconditionally instructs and- authorises you
{notwithstanding any previous instructions whatsoever which it may have given you to the
gortrary ¥

a) o disclose to Homes England without any référence 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 represenied thereby as
Homes England may, at any tinre and from time to time, request you to disclose to if;

b) 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 fo time from Homes England or without
any reference to or further authotity from the Charger and without any enguiry by you
as o the jurisdiction for such nofice, statement or instructions or the validity thereaf;
and
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¢} to accept all instructions from Homes England in connection with any payments from
or withdrawals from the Acoounts, at-any time and from time to time, and to comply
with all such instructions without any reference to or further -authority from the
Chargor and without any edquiry by you as to the jurisdiction for such nefice,
statement or instructions or the validity therecf, and

d} et to release any monies from the Blocked Accounts without the prior written consent
of Homes England.

4. Operating Account

a}. Until you receive notification to the contrary from Homes England, you may continue
to collect instrumentsitredits payable fo or endorsed in favour of the Chargorto the
Operating Account and may permit the Chargor to withdraw, transfer or deal with any
existing Operating Account. credit balance and the proceeds of instruments/oredits
collected from time to time and credited to the Qperating Account.

by Follewing your receipt of notification frorm Homes England that the seciirity
constituted by the Debenture has become enforceable, you shall comply with any
notice served by Homes England prohibiting the withdrawal, transfer or dealing with
any existing Operating Account credit balance or any monies from time. to time
standing to the credit of the Operating Account, except with the prior written consert
of Homes England..

5. With effect from the date of receipt of this letler:

a) all communications in respect of the Accounts should be made to Homes England
{with a copy fous)

b}. all moneys standing to the credit of the Accounts are to be held to the order of Homes
England; and

c} alt rights, interests and benefits whatsoever aceruing to or for the benefit of ourselves
arising from the Accounts belong to Homes England.

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

a) you do not have, and will not make or exercise, any claims or demands, any rights of
counterclaim, rights of deduction, set-off or any other equities against the Chargor or
Homes England in respect of the Account Funds;

b} no amendment, waiver or release of any right or obligation in connection with the
Accounts and rio termination or rescission of the Accounts by the Chargor shall be
effective without the prior written consent of Homes England and in any event no
such termination or rescission shall be effective unless you have given notice fo
Homes England;

e} you willk not permit an overdraft facility to-apply. in respect of any Account; and

d} you will not permit internet banking, debit cards, direct. debits, standing orders nhor any
other means of payment or withdrawal to apply in respect of any Blocked Account.

7. Notwithstanding anything in this letter or otherwise, the Chargor (and not Homes Ergland
nor its appointees) shail be Hable to perform all the abligations assumied by the Chargor in
respect of ihie Accounts,

8. In respect of any notice or instructions received from Homes England pursuant to
paragraph 3b} above, we agree that you are not bound ta enguire whether such rights of
Homes England Havée arisen,
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Schedule 3 : Motices

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.

fn consideration of your accepting the instructions and authorisations: which are contaired
in this-letter; the: Chargor will at all times indemnify you. and keep you indemnified from
and against all actions, suits, proceadings, claims, demands, liabilities, damages, costs,
expensegs, losses and charges whatsoever in refation 1o or arising out of your acting on of
complying with such instructions and authorisations and the Chargor will pay or reimburse
to you on demand the amount of all losses, costs and expenses whatsoever sufferad or
incurred from time to tine by you under or by reason or in congequence of you acting or
somplying with such instructions and authorisations.

This letter and any nor-cantractual obligations arising out of or in connection with it shall
be governed by and construed in-adcordance with the laws of England and Wales.

Please acknowledge receipt of this lefter and your acteptance of the instructions and
authorisations contained in it by sending a letter addressed 1o the Chargor-and to Homes
England in the form attached hereto.

Yours faithfutly

.....

for and on behalf of _
Capital & Centric (Arctic) Lid

Authorised Signatory
for-and on behalf of _ _
Homes and Communities Agency {(rading as Homes England)
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Part B

Form of acknowledgement of notice of assignment of account

From: [Name and address of account bark]

T Hormes and Commurities Agency (frading as Homes England) {"Homes England”)
Date:
Dear Sirs

Acknovdedgament of nolice

Account nate Account number Sort code
{Disposal Proceeds Account] (the .| ] f |
‘Biocked Account”)

[Operating Account] (the. “Operating | 1 [ 1]
Account”)

together, the "Account]s]’.

We hereby ackrniowlédge receipt of a letter (2 copy of which is atfached hereto) dated [ ]
-and addressed 1o us by the Chargor (the "Letier’) and hereby sccept the instructions and
authorisations contained therein and undertake to act in accordance and comply with the
terms thereof.

We hereby acknowledge and confirm to each of the Chargar and Homes Erigland that we will
not accept any instructions in connection with any payments fraim or withdrawals from the
Blocked Accountfs] unless we racgive the prior written consent of Homeas England.

We hereby acknowledge and confirm to each of the Chargor and Homes England that we will,
in respect of the. Operating Accaunt, comply with the account operation provisions set out in
the Letter.

We hereby acknowledge and canfirm to each of the Chargar and Homes: England that we
have not, as at the date hergof, recaived any notice that any third party has or will have any
right or interest whatsoever in- of has made or will Be making any claim or demand or taking
“any action whatsoever against the Account Funds: {as defined in the Letter) or the debt
représented thereby or dny 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 Homes England claims to have or claims it will acquire any right or
nterest whatsoever in the Account Funds (as defined in the Letter) of any part thereof we will
a5 soon as is reasonably practical give written notice of the termis thereof to both Homes
England and the Chargor.

We hereby acknowledge and confirm to each of the Chargor and Homes England that:
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b}

c)

d)

Schedule 3 1 Netices

we will net make any claim or demand or exercise any rights. of counterclaim, righls of
set-off orany other equities whatsoever against the Chargor in regpect of the Account
Furids {as defined in the Letter) or the debt represented thereby or any. part thereof;

no amendment, waiver or release of any right or obligation in connection with the
Accouni[s] and no fermination or rescission of the Accounts by the Chargor shall be
effective without the prior written consent of Morigs England and in any event no
such termination or rescission shall be effective unless we have given notice to
Homas England;

we will not permit an overdraft facility to apply in respect of any Account; anid

we will not permit infernet banking, debit cards, direct debits, standing oriders nar any
other means of payment or withdrawal to apply in respect of any Blocked Account.

We heraby acknowledge and confirm to each of the Chargor and Homes England that any
personal details provided to-us by MHomes England will be used only for the purpose of
compiéting our internal ‘knaw your customer process and such details will not be released
externally to the Chargor or to ziny third party save for when we are required to do so by law.

We have made the acknowledgements and confirmations and have given the undertakings
set out in this-[etter in the knowledge that they are required by Homes England in connection
with. the: security which has been constitufed by the Chargor in favour of Homes England
under the Debenture (as defined in the Letter).

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

Yours faithfully

Duly authorised signatory
for and on behalf of
[name: of Accourit Bark]
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Part T

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

From: Capital & Centric (Arctic} Lid (the "Chargor™}
T National Westminster Bark ple, Jaddress]
Copy-to: Homes and Communities Agency (irading as Momes England) ("Homes

England’), One Friargate, Coventry CV1 2GN

Lrate:

Notice of assignment

1.

We hereby give notice that pursuant {& a detienture dated [«] made between the Chargor
{1) and Homes England (2} (the *Debienture”), the Chargor has assigned {and, to the
extent not validly or effectively assigned, charged by way of fixed charge) to Homes
England alf its rights, title and interest present and future over. the following account
operigd by it with you:

Account namie Hocount number Sort code

[ } [ ] [ ]

being the “Blocked Account”, as security for the obfigations more particularly referred to
it the Debenture,

The Chargar hereby gives you notice that pursuant to the Debenture, it has, with full title
guarantee; assigned (and, o 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 to the eredit of the Blocked Account from time to time, together with all
entiternents to any interest and other rights and benefits accruing to or arising. in
conmection therewith {the “Account Funds™),

In connection therewith-and by way of security for its ohligations to Homes England, the
Chargor hereby irrevocably and unconditionally inmstrusts and authorises you
{notwithstanding any previous instructions whatsoever which it may have given you to the
cofitrary):.

a} to disclose.to Homes England without any reference to or further authority from the
Chargor and ‘without any enquiry by you as to the justification for such disclosure,
such information refating te the Account Funds and the debt represented thereby as

b) to comply with the terms of any written notice, statement or instructions in any way
relating or purperting 1o relate te the Account Funds or the debt represented thersby
which you réceive at any time and from time to time from Homes England or without
any reférence to or further authority from the Chargor and without any enguiry by you
as to the jufisdiction for such notice, statement or instriictions or the validity thereof;
and’

¢} to accept all instrustions from Homes England in connection with any payments from
or withdrawals from the Blocked Accourit, at ary time and fram time. to time, and to
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comply with all such instructions 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 of the validity theredf; and

d)} not to release any monies from the Blocked Account without the pricr written consent
of Homes Englang.

4. With effect from the date of receipt of this latter:

d)y afl moneys standing to the credit of the Blocked-Account are to be held to the order of
Homes England; and

e) all rights, inferests and berefits whatsoever dccriing to or for the benefit of ourselves
ariging from the Blocked Account belong to Homas England.

5. By acknowledgement of receipt of this letter, you confirm that;

e} you do nat have, and will not make or exercise, any ¢laims or demands, any rights of
counterclaim, rights of deduction, sef-off or any other equities against the Chargor or
‘Homes England ir respect of the Account Funds;

fi  notwithstanding the fact that communications in respect of the Blocked Account will
-continue to be delivered to us (for operational reasons), no armendment, wéiver or
release of any right or obligation it connection with the Blocked Account and no
termination or rescission of the Blocked Account by the Chargor shall be effective
without the grior written consent of Homes England and in any event né such
termination or rescission shall be effective unless you have given notice to Homes
Englard;

g) you will ot permit an overdraft facility to apply In respect of the Blocked Account;

k) you will not permit payments out of the Blocked Account using internet banking {being
the “Bankline” electronie platform} or otharwise except with the prior writien consent
of Horres England; and

1y you will net permit debit cards, direct debits, standing orders nor any other. means of
paymerit or withdrawsl to gpply in respect of the Blacked Account.

B. Notwithstanding anything in this letter or otherwise, the Chargor {and not Homes England
or it dppointess) shall be liable to perform all the obligations assumed by the Chargor in
respect of the: Blacked Accoui,

7. In respect of any natice or instructions received from Homes England pursuant ©
paragraphs 3b) or 3o} above, we agree that you are not bourrd to enguire whether such
rights of Homes England have arisen.

8. The instructions and authorisations which are confained in this lefter 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 rmay not be
ravoked by the Chargor.

9. In consideration of your accepting the instructions and authorisations which are contained
jr this letter, the Chargor will at all times indemnify you and keep you indemnified from
and against all agtions, sults, procgedings, daims, demands, liabilities, damages, costs,
expenses, losses and charges whatsoever in relation to of afising out of your aciing on of.
complying with such instructions and authorisations and the Chargor will pay or reimburse
to you on demand the amouht of all losses, costs and expenses whatsoever suffered or
incurred -from time to time by you undér or by reason or in consequence of you acting or
complying with such instructions and authorisations.
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10. This letter and any non-contractuai obligations arising out of or in connection with it shall
b governed by and construed in accordance with the laws of England and Wales.

t1. Please acknowledge receipt of this letter and your acceptance of the instructions and
authorisalions contained in it by sending a letter addressed to the Chargor and to Homes
England in the form attached berato:

Yours faithiuilly

Authansed ngnatory
forand on behalf of
Capital & Centric {Arctic) Ltd
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Part I

Form of acknowledgement of notice of assignment of account (National Westminster
Bank pic} (blocked accounts only)

From: Natiornal Westminster Bank plc, [address]

To: Homes and Communities Ageriey (trading as Homes England) ("Homes England™},
One Frigrgate, Coventry CV1 2GN

To Capital & Centric (Arctic} Lid (the *Chargor™)

Date:

Diear Sirs
Acknowledgement of notice

Account name Account number Sort code.

[ 1 1 { i

bising the ‘Blocked Account®.

We hiereby acknowledge receipt of a letter {a copy of which is attached hereto) dated | ]
and addressed to us by the Chargor (the “Letter") and hereby accept the instructions and
authorisations colitained. therein and undertake to act in acoordance and comply with. the
terms thareof,

‘We hereby acknowledge and confirm to each of the Chargor and Homes England that we will
not accept any instructions in connection with any payments from or withdrawals from the
Biocked Account Utless we reteive the prior wiltten consent of Homes England éither (i} in
writing and duly sigried by an auibiorised signatory of Homes England or (i) provided in
elecironic format by Homes England on the "Bankiine" electronic platform followed by a
canfirmatory email to us from an authorised 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 hareby dcknowledge and confirm. fo sach of the Chargor and Homes England that we
have not, as at the date hereof, received any notice that any third party has or will have any
right -or interest whatsoever in or has made of will be making any claim or demand or taking
any action whatsoever against the Account Funds (ag défined in the Letler) or the debt
Tepresented thereby or any part thereof,

We hereby acknowledge and confirm to each of the Chargor and Homes Englanid that;

a) wewil notf iake any claim or demand or exercise any rights of counterclaim, rights of
sat-oft or any other equities whatsoever against the Chargor in réspect of the Account
Funds {as defined in the Letter) or the debtrepreserted theraby 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 réasons), no amendment,
waiver or release of any right or obligation .in connection with the Blocked Account
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and no termination or rescission of the Blocked Account by the Chargor shall be
effective without the prior written consent of Homes England and in any event no
such termination o rescigsion shall be effective unless we have given natice to
Homes England;

we will not permit an overdraft facility to apply inrespect of the Blocked Account;

we will not permit payments out of the Blocked Account using internet banking (being
the “Bankline” etectronic platform} or otherwise except with the prior written consent
of Homes England; and

we will not permit debit cards, dirsct debits,; standing orders hor any other means of
payment or withdrawal o apply In respect of the Blocked Accaunt. '

We hereby acknowledge and confirm to each. of the Chargor and Homes Engiand that any
personal details provided to us by Homes England. will be tsed only for the purpose of
completing our internal ‘know your customer process and such details will be heid
confidentially by us.

We have made the acknowledgements and confirmations and have given the underiakings
set aut in this letter i the knowledge that they are required by Homes England in connection
with thie secutity which has been constituted by the Chargor in favour of Homes England
under the Debenture (as defined in the Letter).

This letter and any non-contractual obligations arising out of or in connection with it shall be
governad by and constroed in accordance with the Jaws of England and Wales,

Yours faithfully

Duly authorised signato
far and on behalf of
National Westminster Bank ple
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Part3
Motice of assignment of Rent

Part A
From; Capital & Centric (Arctic) Lid (the "Chargeor”)
Tor [Details of tenant]

Date: [«]

Dear Sirs
[Description of Relevant ﬁccurpatéon-ai l.ease] (the "Occupational Lease”)
We refer to:
{1y the Ocoupational Lease; and

{2} a debenture {the “Debenture’} dated [¢] made between the Chargor (1) and the
Homes and Communities Agency {frading as Homes Engtand) ("Homes England”) (2).

We give you notice that pursuant to the Debenture, we have assigned all of our present and
future right, titte, interest and benefit in and to the Rent to Homes England.

In this niatice, “Rent” means all sums paid or payable ariging from the Dcc:upation'a[ Leass,
includirig, withiout limitation: '

{a) rerts and equivalent sums reserved or made payable;
{b) proceads: of insurance in respect of loss of rent or interest on rent;
{c) receipts fram or the value of consideration given for the grant, surrender,

arfiendment, supplerment, waiver, extension or release of the Oecupational Lease;
(d) any service charge payments;

(e} proceeds: paid for a breach of covenant or dilapidations under the Occupational
Lease and for éxpénses incurred in refation to any such breach;

N any confribution to a sinking fund paid under the Ocoupational Lease;

{a) any - contribution. to ground rent due under any lease out of which the Chargar
derives its interest;

(H) inferast, damages o compensation in respect of ary of the items in this definition;
and

{i any arrount which represents VAT chargeable in respect of any such sum.

We irrgvotably irstruet and authorise you notwithstanding any previous instructions which we

may have given toyou to the contrary to pay all Rent to our account at | I (Aceount

No. { Tr under reference | ] {the "Rent Account®) or to such other accotint

and/or bank as way fram timg fo trme be notified to you by Homes England and otherwise to
act in dccordance with the instiuctions of Morries England in connection with the Rent:
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The instructions and authorisations contained in this letter shall remain in full force and effect
untii we and Homes England together give you nigtice in writing revoking them,

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

Pleasa acknowledge receipt of this notice by gigning the. acknowledgement .on the enclosed
copy letter and refurning the same to Homes England.

Authorised Signato
forand on behalf of
Capital & Centric (Arctic) Lid
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FPart B

Receipt of notice of assignment of Rent

Erom: [Details of party to Occupational Lease]

To: Homes and Commumnities Agency (trading as Homes England)
[Address]

Far the attention of [«]
‘Date:

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

(&) wigr have not received notice of any prévious assignments or charges of or over the
Rant; and

(b} we agree and will camply with the matters set out in that notice.

Signed i e

For and oft behalf of [= [ }
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EXECUTION PAGE

Gh-arejur

Exccuted as a'desd by CAPITAL & . ) ' '

CENTRIC (ARCTIC) LTD aciing by a ' :

director in the presence of: - .
Director : o

Signature of witness:

Narne (in BLOCK CAPITALS) Accsestne  gage gy |

o _ : .

" Lender

The Common Seal of oy
HOMES AND COMMUNITIES AGENCY -
* was hereunto affixed in the presence of: )

Authorised signatory
Print name:

- Address:
One Frigigate
Coventry
CVi 2GN

" Attn: Head of P’tartto-ii’é Management
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EXECUTION PAGE

Chargor
Executed as a deed by CAPITAL & }
CENTRIC (ARCTIC) LYD acting by a 3

director in the presance of:

Director
Signature of witness,
Name (in BLOCK CAPITALS)

Address:

Qooupsation:

Lender

The Comimon Seal of 3
HOMES AND COMMUMITIES AGENCY )
was hereunto affixed in the presence of: ¥

Authorised signatory _

Print name: Ny oaras ¢

Address:
Orne Friargate
Coventry
V1 2GN

Attn: Head of Portfolio Management
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