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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

LLP number: OC399747

Charge code: OC39 9747 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 26th June 2018 and created by HOUSING GROWTH
PARTNERSHIP GP LLP was delivered pursuant to Part 25 of the
Companies Act 2006 as applied by The Limited Liability Partnerships
(Application of Companies Act 2006) (Amendment) Regulations 2013 on
3rd July 2018 .

Given at Companies House, Cardiff on 5th July 2018

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under the Limited Liability Partnership
{Application of the Companies Act 2006) Regulations 2009 S| 2009/1804
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THIS CHARGE OVER SHARES is mads by deed on 2{0 GRS 2018
BETWEEN:

{13 HOUSING GROWTH PARTNERSHIP LP (registered number number LPD16825) whose
registerad office is at 25 Grasham Street, London EC2V 7HN acting by its CGeneral Pariner
HOUSING GROWTH PARTNERSHIP GP LLP {registered number 00396747) the Chargor};
and

{2} THE COUNCIL OF THE CITY OF MANCHESTER for itself and as security trustae for each
Finance Party {as defined in this Deed} {the Lender),

TERMS AGREED
1. Definilions and interpreiation
1.1 Befinlfions

In this Deed terms defined in, or construed for the purposes of, the Facility Agreemaent have
the same meanings when used in this Deed (unless the same are otherwise defined in this
Deed) and the following terms have the following meanings:

Aot means the Law of Property Act 1825;

Borrower means Hilicrest Homes Woodlands Limited (company number
10627085) whose registered office s at Mynshulls House, 14
Cateaton Sireet, Manchester, England, M3 180Q);

Charged Securities means the securities specified in the schedule to this Deed
{Charged Securities),
Diefauit Rate means the rale of interest determined in accordance with

clause 8.4 of the Facllily Agreement;

Delegate means any delegate, agent, attorney or co-lrusiee appointed by
the Lender;
Facilliy Agreement means the faciiity agresment dated on or about the dale of this

Deed and mage betwesn {1} the Borrower and (2) the Lender
pursuant to which the Lender agreed to make cerain facilities
avallabls 1o the Borrower,

Finance Parly maans each of the following:
{a} the Lender; and

) following any assignment, novation or transfer 1o it of
any of the Lender's rights and/or obligations in respect
of the Secursd Liabiliies, the Greater Manchester
Combined Authority;
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Party means a party 1o this Deed;

Racelver means & recelver or receiver and manager appointed by the
Lender of the whole or any pari of the Securily Asssts;

Related Rights means, in relation 1o any Charged Securily:

{a) ali dividends, distributions and other income paid or
payable on the relevant Charged Security or on any
assel referred o in paragraph (b} of this definition; and

(b} all rights, monies or property accruing or offered at any
fime in relation to such Charged Security whether by
way of redemption, substitution, exchange, bonus or
preference, under option rights or oiherwise;

Secured Liabilitles means all present and future obligations and Fabilities (whether
actual or contingent and whether opwed jointly or severally or
alone or in any other capacity whatsoever} of the Borrowsr 0
each Finance Parly under or pursuant o the Finance
Documents from time 1o fme and all present and fulure
obligations and labilities of the Chargor to the Lender under this
Deed);

Bepurity means a mortgage, charge, pledge, lien, assignment by way of
security or other security inferest securing any obligation of any
person or any other agreement or arrangement having a similar
afiect;

Securily Assels means all property and assets from fime 1o time morigaged,
charged or assigned {or expressed (o be morigaged, charged or
assigned} by or pursuant 1o this Deed; and

Becurity Period means the pericd beginning on the date of this Deed and ending
on the date on which all the Secured Lizbiliies have been
unconditionally and irrevocably paid and discharged in full and
the Lender is under no actual or contingent obligalion to
advance or provide any credit or other facilities to the Borrower
or the Chargor whether under the Facility Agrsement o
otherwize.

1.2 interpretation

{(a) Unless a conirary indication appears in this Deed the provisions of clause 1.2 of the
Facility Agreement apply to this Deed as though they were set out in full in this Deed,
except that references to this Agreement will be construed as references fo this
Dreed.

{h) Urless a contrary indication appears, any reference in thig Deed o
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(&)

B the Chargor, the Lender, any Finance Party or any other person shall be
congtrued so as to include s successors in fitle, permitled assigns and
permiited transferees in accordance with the Finance Documents;

(il this Deed, the Facility Agreement, any other Finance Document or any
cther agreement or instrument s a reference o this Deed, the Facilily
Agrgement, that cother Finance Document or thal other agreement or
ingtrument as amended, supplemented, extended, restated, novated and/or
replaced in any manner from time o time (however fundamentally and even i
any of the same increases the obligations of the Chargor or any other Obligor
or provides for further advances),

(i Secured Lizbilities includes cobligations and Rabilities which would be
treated as such but for the liguidation, administration or dissolution of or
similar event affecting any Obligor,

{iv} reasonable endeavours includes payrment by the relevant person of alt iis
own and any third party's reasonable costs, fees and axpenses;

{v} inciuding or includes means including or includes without limitation; and

{vi} this Securily means the Security created or gvidenced by or pursuant io this
Deed,

Each undertaking of the Chargor (other than a payment obligation) contained in this
Deed:

{i must be complied with at all times during the Securily Period; and
{iiy is given by the Chargor for the benefit of the Lender.

if the Lender reasonably considers that an amount paid by the Chargor or any other
Obligor to the Lender under a Finance Document is capable of being avoided or
otherwise set aside on the liguidation or administration of the Chargor or any other
Chligor then that amount shall not be considered to have been irrevocably paid for
the purposes of this Deed.

The Parties intend that this document shall {ake effect as a desd notwithstanding the
fact that g Party may only execute this document under hand.

1.3 Third party rights

Save for any Finance Parly, a person who is not g Party has no right under the Contracis
{Rights of Third Parties) Act 1999 to enfores or enjoy the benefit of any term of ihis Deed.

1.4 Dalivery

The Parties intend this Dead 1o be delivered on the first date specified on page 1 of this Deed,

2. Maiture of securlty and recourse

2.1 Mature of security
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2.2

3.1

4.1

4.2

4.3

All Security and dispositions created or made by or pursuant to this Deed are created or
mads:

(&) in favour of the Lender;

{b) with full title guaraniee in accordance with the Law of Properly (Miscellaneous
Frovisions) Act 1984, and

{c) as continuing security for payment of the Secured Liabilities.
Recourss

The Lendar shall not have any recourse 10 any assets of the Chargor other than the Shares
{and any Related Rights). Notwithstanding any provisions of this Deed to the confrary, the
aggregate liability of the Chargor pursuant to this Deed shall in no circumstance exceed the
emourts realised by the Lender or, as the case may be, any receiver, on an enforcement of
the security constituted hereunder, pursuant to the provisions of clause 10,

Fixed Security
Fixed charges

The Chargor charges and agrees o charge all of its present and future right, title and interest
in and to the following assets which are at any time owned by i, or in which it from time ©
time has an interest by way of first fixed charge the Charged Securities referred to in the
schedule to this Deed (Charged Securities), together with {A) all Related Rights from time to
time accruing to those Charged Securities and (B) all rights which the Chargor may have at
any time against any clearance or settlernent system or any cusiodian in respect of any
Charged Securities.

Continuing Security
Continuing securily

This Secwrily is continuing and will extend {o the ulimate balance of the Secured Liabilities
regardiess of any intermediate payment or discharge in whole or in parl. This Deed shall
remain in full force and effect as a continuing security for the duration of the Security Period.

Additianal and Separate security

This Deed is in addition to, without prejudice to, and shall not merge with, any other right,
remedy, guarantee or Security which the Lender may at any time hoid for any Becured
Lighility.

Rights to enforce

This Deed may be enforced against the Chargor without the Lender first having recourse 1o
any other right, remedy guarantee or Security held by or available to the Lender.
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4.4 Protections

The Security created by this Deed and the obligations and liabilities of the Ghargor under this
Dagd shall not be discharged or affected by

(&)

(o}

(i

any time, induigence or consent ai any time given to the Borrower or any other
nerson;

any amendment to any of the terms and conditions of or variation in the amount of the
Secured Liabilities,

the maling or absence of any demand on the Borrower or any other person for
payment;

the enforcement or absence of enforcement of any Secured Liabifities or any other
Securlty, guaranies or indernity;

the release of any Security, guarantee or indemnity provided in respect of any
Secured Liabilities or any ather security, guaraniee, or indemnity;

the liquidation, administration or other insolvency event of the Borrower or any other
PErson;

the illegality, invalidity or unenforceability of or any defect in the Secured Liabililies or
any of the obligations of the Borrower or any other persor;

any act or omission which would not have discharged or affecisd the Hability of the
Chargor had it been a principal debtor or obligor instead of surety or guarantor or by
anvthing done or omitted by any persen which but for this provision might operate o
exonerate or discharge the Chargor or otherwise reduce or extinguish iis lHability
under this Deed; or

any other act, omission or circumstance which but for this provision would or might
constitute a legal or squitable defence for or discharge of a surety or guaranior.

5. Liability of Chargor refating to Security Assels

Notwithstanding anything contained in this Deed or implisd to the contrary, the Chargor
remains liable to observe and perform all conditions and obligations assumed by it in relalion
to the Security Asseis. The Lender is under no obiigation to perform or fulfit any such
condition or obligation or to make any payment in respect of any such condition or obligation.

&, Representations

g.1 General

The Chargor makes the representations and warranties set out in this clause 6 o the Lender.

6.2 Cwnership of Security Assets

The Chargor is the sole legal and beneficial owner of all of the Security Assets identified
against its name in the schedule to this Deed (Charged Seourities).

417834



8.3

6.4

7.1

72

7.3

GCharged Securities

The Charged Securitiss listed in the scheduls to this Deed (Charged Securities) constitute the
entire share capital owned by the Chargor in the Borrower. The entire issued share capital of
the Borrower is as described in the fifth column of that schadule.

Time when represeniations mads

All the representations and warranties in this clause 6 are made by the Chargor on the date of
this Deed and are also deemed 1o be made by the Chargor on each day during the period
whilst there are any Secured Liabilities outstanding with reference to the facis and
circumsiances then exisling.

Undertakings by the Chargor
Negative pladge and disposals

The Chargor shall not do or agree to do any of the following without the prior written consent
of the Lender:

{a) create or permit to subsist any Security on any Security Asset; or

{b} sell, transfer or otherwise dispose of (whether by a single transaction or a number of
ransactions and whether related or not} the whole or any part of its interest in any
Seourity Asset.

Deposit of documents and nolices

The Chargor shall, unless the Lender otherwise confirms in writing (and without prejudice to
clause 7.3(a)), deposit with the Lender all certificates and other documents of title or evidence
of ownership refating to the Security Assets (each of which the Lender may hold throughout
the Security Period).

Charged Securlties - protection of security

{a) The Chargor shall, immediately upen execution of this Deed or (if later} as soon as is
practicable after its acquisition of any Charged Securities, by way of security for the
Secured Liabilities execute and deliver to the Lender:

i instruments of transfer in respect of the Charged Securities (executed in
blank and left undated); and/or

{ii such other documerts as the Lender shall require 1o enable i {(or s
nominees) o be registered as the owner of or otherwise o acquire a legal
fitle to the Charged Securities and their Related Rights (or to pass legal tille
o any purchaser,

(o) The Chargor shall:

{3 promptly give notice to any custodian of any agreement with the Chargor in
respect of any of the Charged Securities in a form the Lender may require;
and

B0141783-4



(i use its reasonable endeavours (o ensure that the cusiodian acknowledges
that notice in a form the Lender may reguirs,

The Chargor shall promptly pay all calls or other payments which may become due in
respect of its Charged Securliies.

The Chargor shall not nominate another person to enjoy or exercise all or any
specitied rights of the Chargor in relation © its Charged Securities, as contemplated
by section 145 of the Companies Act 2006 or otherwise.

The Chargor shall comply with all requests for information within its knowledge
relating 1o the Charged Securities which are made under seclion 793 of the
Companies Act 2006 or which could be made under section 783 # the relevant
compary were a public imited company or under any similar provision relating o the
Charged Securities and, If it falls 1o do so, the Lender may provide such information
a3 it may have on behall of the Chargor.

7.4 Righis and obligations of the Parlies in respect of Oharged Securities

EY

E0141785%-4

Subject 1o the terms of the Finance Documents, until an Evert of Defaull ocours, the
Chargor shall be entiled to exercise &l voling and other rights and powers atlaching
i its Charged Securities, provided that it must not do so in a manner which:

{i has the effect of changing the terms of such Charged Ssourities [or any class
of them) or of any Related Rights unless permilted by the Finance
Doouments,; or

{ii} is prejudicial to the interests of the Lender,

All gividends, distributions or other incoms paid in relation to the Charged Securities
shall be paid {(and all dividends, distribulions or other income pavable in relation to
the Charged Securities shall be directed to be payable) 1o the Lender 0 be applied
towards the Secured Liabilities at such fime and in such manner as the Lender may
determine and untll so paid shall (lo the extent aclually received by the Chargor) be
held by the Chargor in trust for the Lender.

At any tims following the poourrence of an Event of Default which is continuing:

{i) the Lender may complete the instrument(s) of transfer for all or any Charged
Securities on behalf of the Chargor in favouwr of itsell or such other person as
it may selsct; and

{ii) until any such transfer has become effective the Chargor shall exercise sil
voting and other rights and powers attaching to its Charged Securities in
accordance with the directions of the Lender.

At any time when any Charged Securily is registered in the name of the Lender or i
nomines, the Lender shall be under no duty to:



7.5

B.1

8.2

8.3

] ensure that any dividends, distributions or other monies payable in respect of
such Charged Security are duly and promptly paid or received by # or iis
nomines;

{ii} verify that the correct amounis are paid or received, or

i} take any action in connection with the taking up of any (or any offer of any]
Related Rights in respect of or in substitution far, any such Charged Security.

Security Assels gonerally
The Chargor shali:

{8 notify the Lender within 14 days of receipt of every material notice, order, requirement
or proposal given or made in relation o the Security Assets by any person, and (if
requived by the Lender):

{i immaediately provide it with a copy of the same; and

iy gither {A) comply with such notice, order, requirement or proposal or (B)
make such objections 1o the same as the Lender may require or approve,

{0 comply with all covenants and obligations affecting any Security Asset (or its manner
of usey,
{c) not, excent with the prior written consent of the Lender, enter into any onercus of

restrictive obligation affecting any Security Assels; and

{ef} provide the Lender with ali information which it may reasonably request in refation 1o
the Securily Asssais.

Power to Remedy
Power (o Remeady

if at any time the Chargor does not comply with any of its obligations under this Deed, the
Lender {without prejudice to any other rights ariging as & CONSBQUENCe of such non-
compliance) shall be entitted (but nat bound) to rectify that defaull. The Chargor irravocably
authorises the Lender and its employees and agenis by way of security io do all such things
which are necessary or desirable to rectify that default.

Mortgagee in possession

The exercize of the powers of the Lender under this clause 8 shall not render i liable as &
morigages in possession.

iMonies Expended

The Chargor shall pay fe the Lender on demand any monies which are expended by the
Lender in exercising its powers under this clause 8, together with interest at the Default Rale
from the date on which those monies were expended by the Lender {both before and after
iudgment} until the date of payment.

HO1417EL-4



a.1

9.2

8.3

10,

14,1

10.2

10.3

When Security bacomes Enforoeable
When enforceabls

This Security shall become immaediately enforceable upon the ocourrence of an Event of
Defauit and shall remain so for so long as such Event of Default is continuing.

Statutory Powers

The power of sale and other powers conferred by section 101 of the Act (as amended or
exiended by this Deed) shall be immediately exercisable upon and at any lime after the
oceurrence of any Event of Default and for so long as such Event of Defaull is continuing.

Enforcement

After this Security has become enforceable, the Lender may in its absolute discretion enforce
all or any part of this Security in such manner as it sees fit.

Enforcement of Security
General

For the purposes of all rights and powers implisd by sialute, the Secured Liabilities are
deemed to have become due and payable on the date of this Deed. Sections 93 and 103 of
the Act shall not apply 1o this Sacurity.

Powers of leasing

The statutory powers of leasing conferred on the Lender are exterded so as 1o authorise the
Lender to lease, make agresments for leases, accept surrenders of leases and grant options
as the Lender may think fit and without the need to comply with section 89 or 100 of the Act

Powers of Lender

At any time after this Security becomes enforceable {or if so requested by the Chargor by
written notice at any time), the Lender may without further notice {uniess required by law):

(a) appoint any person (or persons) 1o be a receiver or receiver and manager of all or
any part of the Security Assets and/or of the income of the Security Assets; andior

{b) exarcise all or any of the powers conferred on morigagess by the Act (as amended or
extended by this Deed) and/or all or any of the powers which are conferred by this
Deed on a Peceiver, in each case without first appointing a Fecelver or
notwithstanding the appoiniment of any Receiver; and/or

{c) sxercise (in the name of the Chargor and without any further consent or authority of
the Chargor any voting rights and any powers or rights which may be exercised by
any person(s} in whase name any Charged Security is registered or who is the holder
of any of them,
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10.4  Bedemption of prior morigsges

{a)

(b

At any time after this Security has become enforcesble, the Lender may:
{i) redesm any prior Security against any Sscurily Assst; and/or
{iiy procurs the trangfer of that Security 1o itself; andior

{iil} setile and pass the accounts of the holder of any prior Security and any
accounts so setfled and passed shall be conclusive and binding on the
Chargor.

Al principal, inlerest, costs, charges and expenses of and incidental to any such
redemption angd/or transfer shall be paid by the Chargor to the Lender on demand.

10.5  Privileges

(a}

Each Receiver and the Lender is entifled 1o all the rights, powers, privileges and
immunities conferred by the Act on morlgagees and recsivers when such receivers
have been duly appoinied under the Act, excapt that saction 103 of the Act does not

apply.

To the extent that the Security Asssis constitule financial coliateral and this Deed
and the obligations of the Chargor under this Deed constiiuie a security financial
cojisteral arrangement {in each case for the purpose of and as defined in the
Financial Collateral Arrangements (No. 2} Fegulations 2003} (81 2003 No 3226) each
Heceiver and the Lender shall have the right afler this Security has bheacome
enforceable to appropriate all or any part of that financial collateral in or towards the
satisfaction of the Secured Liabilities.

For the purpose of clause 10.5(b}, the value of the financial collateral appropriated
shall be such amount as the Receiver or Lender reasonably delermines having taken
irto account advice obtained by i from an independent investment or accountancy
firre of national standing selected by i

10.6  No liability

(&)

G014 734

MNaithar the Lender nor any Raceiver shall be liable:
0 in respect of all or any part of the Security Assels; or

(i) for any loss or damage which arises out of the exercise or the attempled or
purported sxercise of, or the fallure to exercize any of, iis or his respeciive
powers {uniess such logs or damage iz caused by s or his gross negligence
or wilful misconduct).

Without prefudice to the generality of clause 10.6{a), neither the Lender nor any
Feceiver shall be liable, by reason of entering into possession of a Securily Assetl, o
account as morigagee In possession or for any loss on realisation or for any default
or omission for which a morlgages in possession might be liable.
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11.2

12

121

Protection of third parties

No persen {including a purchaser) dealing with the Lender or any Receiver or Delegate will be
concerned 1o enquire:

{a) whether the Secured Liabilitizs have become payable,

L) whether any power which the Lender or the Receiver is purporling 1o exercise has
necome exercizable;

{c} whether any money remains due under any Finance Document; or
) how any money paid to the Lender or o the Recaiver is o be appiied.
Aeceiver

Famoval and Replacement

The Lender may from time to time remove any Heceiver appointed by it and, whenever it may
deem appropriate, may appoint a new Receiver in the place of any Receiver whose
appointment has terminated,

Multiple Receivers

It at any time there is more than cne Receiver of all or any part of the Security Assats and/or
the income of the Security Assels, each Receiver shall have power 1o act individually (unless
oiherwize stated in the appointment document).

Remuneration

Any Receiver shall be eniitled to remuneration for his services at a rate to be fixed by
agresment between him and the Lender {or, failing such agresement, to be fixed by the
Lender).

Payment by Receiver

Only monies actually paid by a Recelver 1o the Lender in reiation io the Secured Liabilities
shall be capable of baing applied by the Lender in discharge of the Secured Liabilities.

Agent of Chargor

Any Fecsiver shall be the agent of the Chargor in respect of which it is appointed. Such
Chargor shall {subject to the Companies Act 2006 and the Insolvency Act 1986] be solely
responsible for his acts and defaulis and for the payment of his remuneration. The Lender
shall not incur any liability {either to the Chargor or to any other person) by reason of the
appointment of a Receiver or for any other reason,

Powers Of Recelver
General Powers

Any Receiver shall have:

11
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all the powers which are conferred on the Lender by clause 10.3 (Powers of Lender);

all the powers which are conferred by the Act on morigagees in possession and
raceivers appointed under the Act; and

all powers which are conferred by any other law conferring power on receivers,

12.2  Additional Powers

Ity addition to the powers referred to in clause 12.1 {Genseral Powers), a Receiver shall have
the following powers:

GO141785-4

io take possession of, colisct and get in all or any part of the Security Assets and/or
income in respect of which he was appointed;

to manage the Security Assets as he thinks fit;

io redsem any Security and 1o borrow of raise any money and secure the payment of
any money in priority to the Secured Liabilities for the purpose of the exercise of his
powers and/or defraying any costs or liabiiities incurred by him in such exsrciss,;

to sell or concur in selling, leasing or otherwise disposing of all or any part of the
Security Assets in respact of which he was appointed without the need to observe the
resirictions imposed by section 103 of the Act, and, without limitation;

i the consideration for any such ransaction may consist of cash, debentures or
other obligations, shares, stock or other vaiuable consideration {and the
amount of such consideration may be dependent upon profit or urnover or be
determined by a third party); and

(iiy any such consideration may be payable in a lump sum or by inslaiments
spread over such period as he thinks fit;

to carry out any sale or other disposal of all or any part of the Becurity Assels by
transferring, or assigning the same in the name of the Chargor and, for that purposs,
1o enter into covenants and other contractual cbligations in the name of, and so as to
bind, the Chargor,

to take any such proceedings {in the name of any of the Chargor or otherw!se) as ha
shall think fit in respect of the Security Assets andfor income In respect of which he
WwWas appointed;

1o gnter inlo or make any such agreement, arrangement or compromise as he shall
think fit; and

0

{B give valid receipts for all monies and to do all such other things as may geem
io him o be incidental or conducive fo any other power vested in him or
necessary or desirable for the realisation of any Security Asset,;

12



(i gxercise in relation 1o each Secuwrity Asset all such powers and rights as he
would be capable of exercising if he wera the absolute beneficial owner of the
Security Assets; and

(i) use the name of the Chargor for any of the above purposes,
13. Application Of Procesds
13.1  Appllcation

All monies received by the Lender or any Receiver after this Securilty has become
enforceable shall (subject to the rights and claims of any person having a security ranking in
priority to this Security} be applied in the following order:

(a) first, in salisfaction of, or provigion for, any sums owing to the Lender, any Receiver
or any Delegate,

{b) secondly, in satisfaction of, or provigion for, all costs, charges and expenses incurred
by the Lender in connection with any realisation or enforcement of this Securily taken
in accordance with the terms of this Deed;

{c) thirdly, in or towards satisfaction of the remaining Secured Liabilities in accordance
with clause 13.3 (Appropriation and suspense accounty; and

{dh fourthly, in payment of any surplus to the Chargor or other person enitied to it
13.2  Contihgencies

If this Security is enforced at a time when ng amounts are dus under the Finance Documents
{but at a time when amounis may become so due), the Lender or a Receiver may pay the
proceeds of any recoveries effected by it into a blocked suspense account (bearing interest al
sych rate {if any) as the Lender may determine).

13.3  Appropriation and suspense accoumnt

{a) Subject to clause 13.1 {Application), the Lender shall apply all payments received in
raspect of the Secured Liabilities in reduction of any part of the Secured Liabiiities in
any order or manner which it may determine.

i) Any such appropriation shall override any appropriation by the Chargor.

{c) All monies received, recovarad or realised by the Lender under or in connaction with
this Deed may at the discretion of the Lender be credited to a separate interest-
bearing suspense account for 0 long as the Lender determines {(with interest
acoruing thereon at such rate (f any} as the Lender may determine without the
Lender having any obligation to apply such monies and interest or any part of it in or
towards the discharge of any of the Secured Liabilities uniess such manies would
clear all Secured Lizbilities in full.

13
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14, Delegation

Each of the Lendsr and any Receiver may delegate, by power of allomey (or in any other
manner) i any person, any right, power or discretion exercisable by them under this Deed
upon any terms {inciuding power o sub-delegate) which it may think fit. Neither the Lender
nor any Receiver shall be in any way liable or responsible to the Chargor for any loss or
fiability arising from any act, default, omission or misconduct on the part of any Delegate.

15, Further Assurances
158.1 Further Action

The Chargor shall at its own expense, immediately do ali acts and executs all documents as
the Lender or a Receiver may reasonably specify {and in such form as the Lender or a
Recelver may reasonably require} for:

{a) creating, perfecting or protecting the Sscurity intended to be created by this Deed:
s} tacilitating the realisation of any Security Asset; or

{ch faciitating the exercise of any rights, powers and remedies exercisable by the Lender
or any Receiver or any Delegate in respect of any Security Asset or provided by or
pursuant o this Deed or by law.

{d} This includes:
(i the re-execution of this Deed; and

{in the giving of any notice, order or direction and the making of any filing O
registration,

which, in any such case, the Lender may think expedient,
152  Finance Documents

The Chargor shall take all such action as is available to it {including making all filings and
registrations) as may be necessary for the purpose of the creation, perfection, protection or
maintenance of any Security conferred or intended io be conferred on the Lender by or
pursuant to this Dead.

15.3  Specific security

Without prejudice to the generality of clause 15.1 (Further Aclion), the Chargor will
immediately upon request by the Lender execute any document contemplated by that clause
over any Security Asset which is subject to of intended to be subject o any fixed security
under this Deed.

18, Power of Altorney

The Chargor, by way of secuwity, lrrevocably and severally appoints the Lender, each
Receiver and any Delegate to be its aftorney to take any action whilst an Event of Default is
continuing or enforcement of this Security has ocourred which the Chargor is obliged o take
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17,

18.

18.1

18.2

15.

16.1

18.2

under this Deed, including under clause 15 {Further assurances) or, if no Event of Defaull is
continuing, which tha Chargor is obliged, but has failed, 1o take within 10 Business Days of a
request from the Lender in writing to do so. The Chargor ratifies and confirms whalever any
aftorney does or purporis to do pursuant to its appointment under this clause.

Currency Conversion

All monies received or held by the Lender or any Receiver under this Deed may be converted
from their existing currency into such other currency as the Lender or the Receiver considers
necessary or desirable o cover the obligations and lisbiliies comprised in the Secured
Liabilities in that other currency al the Lender's spol rate of exchange. The Chargor shall
indemnify the Lender agalnst all costs, charges and expenses incurred in relation o such
conversion. Neither the Lender nor any Heceiver shall have any liability o the Chargor in
respect of any loss resuliing from any fluctuation in exchange rates after any such conversion.

Changes to the Parlies
Chargor

Tha Chargor may not assign or transfer any of its righis or obligations under this Deed or
agres or altiempl 16 do so.

Lender

The Lender may assign or iransfer all or any part of iis rights under this Deed o any person to
whorn it may assign or transfer all or any of its rights and/or obligations under the Facility
Agresment. The Chargor shall, immediately upon being requested to do s0 by the Lender,
enter inlo such documents as may be necessary or desirable (o sffect such assignment or
transfer.

Miscellaneous
Mew Accounds

{a) if the Lender receives, or is deemed to be affected by, notice, whether actual or
constructive, of any subsequent Security {other than a Permitled Security} affecting
any Security Asset and/or the proceeds of sale of any Security Assel or any
guaranies under the Finance Documenis ceases to condinue in force, it may open a
new account or accounts for the Chargor and/or the Borrower. [ it does not open a
new account, i shall navertheless be realed a3 1T i had done 50 at the tims when it
received or was deemed (o have receivad such notice.

{b) As from that time all payments made {0 the Lender will be credited or be treated as
having been credited o the new account and will not operate o reduce any amount
of the Secured Liabilities.

Tacking

{a} The Lender shail perform ifs cbligations under the Facility Agreemeant (including any
obligation o make available further advances).

15
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20.

20.1

20.2

20.3

21,

{b) This Deed secures advances already made and further advances to be mate.
Molices
Communications in writing

Any communication o be made under or in connection with this Deed shall be made in writing
and, uriess otherwise stated, may be made by fax or letter,

Addresses

The address {and the depariment or officer, if any, for whose atlention the communication is
to be made) of each Party for any communication or document to be made or delivered under
or in connection with this Deed is:

{a) inn the case of the Chargor:
Address: 125 London wall, London EC27 5A5;
Adtertion: Jenniter Grorie,; and
{b} in the case of the Lender:
Address: Town Hall, Albert Square, Manchester ME0 2LA;
Altention: The Treasurer,

or any substitute address (in the United Kingdom) or department or officer as a Party may
notify to the other Parties by not less than 5 Business Days’ notice.

Dalivery

{a} Any communication or document made or delivered by a Party to the other Parly
under or in connaection with this Desed will only be effective when it has been ieft at the
relevant address or 2 Business Days after being deposited in the post postage
prepaid in an envelope addressed fo it at that address, and, if a particular department
or officer is specified as part of its address delails provided under clause 20.2
{Addresses), if addressed to that department or officer.

() Ary communication or document to be made or delivered to the Lender will be
effective only when actually received by the Lender and then only if it is expressly
marked for the attention of the department or officer identified above (or any
substitute department or officer as the Lender shall specify for this purpose).

Calculations and Certificales

Any cerlificate of or determination by the Lender specifying the amount of any Secured
Liability due from the Chargor (including details of any relevant calculation thereof] is, in the
absence of manifest eror, conclusive evidence against the Chargor of the matters to which it
relates,
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22.

23.

24,

25

28,

26.1

26.2

27,

Partial invalidity

All the provisions of this Deed are severable and distinct from one ancther and if at any time
any provision & or becomes legal, invalid or unenforceable in any respect under any law of
any jurisdiction, neither the legality, validily or enforceability of any of the ramaining provisions
nor the legality, validity or enforceability of such provision under the law of any other
jurisdiction will in any way be affected or impaired.

Hemedies and Walvers

Mo fallure to exercise, nor any delay in exercising, on the part of the Lender, any right or
remedy under this Deed shall operate as & waiver, nor shall any single or partial exercise of
any right or remedy prevent any further or other axercise, or the exercise of any other right or
remedy. The rights and remedies provided are cumulative and not exclusive of any rights or
remedies pravided by law.

Amandments and Walvers

Any provision of this Deed may be amended only if the Lender and the Chargor 50 agres in
writing and any breach of this Deed may be waived before or after it oocowrs ondy if the Lender
sC agrees in writing. A walver given or congent granted by the Lender under this Deed will be
etfective only i given in writing and then only in the instance and for the purpose forwhich itis
given.

Counterparts

This Deed may be executed in any number of counterpariz, and this has the same effect as if
the signatures {and seals, if any) on the counterparts were on a single copy of this Deed.

Release
Releass

Upon the expiry of the Security Period {but not otherwise) the Lender shall, at the request and
cost of the Chargor, take whatever action is necessary (o release or re-assign (without
recourse or warranty) the Security Assets from the Becurity.

Heinstatemeant

Whaere any discharge {whether in respect of the obligations of the Chargor or any security for
those obligations or otherwisa} is made in whole or in part or any arrangament is made on the
faith of any payment, securily or other disposition which is avoided or must be resiored on
insolvency, liquidation or otherwise {(without limitation), the liability of the Chargor under this
Deed shall conlinue as i the discharge or arrangement had not cccurred. The Lender may
conceda or compromise any ciaim that any payment, security or other disposition is liable to
avoidance or restoration.

Gioverning Law

Thiz Deed and any non-contractual obligations arising out of or in connection with i gshall be
governed by English law and the Chargor agress that

17
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{a) the courts of England have exclusive jurisdiction 1o seitle any dispute arising out of or
in connection with this Deed {including a dispute regarding the existence, validity or
termination of this Deed) (a Dispute);

{b) the courts of England are the most appropriate and convenient courts to ssllle
Disputes and accordingly no party will argue to the contrary; and

This clause 27 ig for the benefit of the Lender only. As a resull, the Lender shall not be
praventad from taking procesdings relating to a Dispute in any other courts with jurisdiction.
To the extent allowed by law, the Lendsr may take concurrent procesdings in any number of
jurisdictions.

188 WITHNESS of which this Deed has been duly executed by the Chargor as a deed and duly executed
by the Lender and has been delivered on the first date specifisd on page 1 of this Deed.
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SCHEDULE

Charged Securities

i Housing Growth H%Ei'ﬁﬁ%‘-ﬁ&?ﬂﬁﬁ’éés A Girdinary 100 100 A Orelirary
| Pardnership LP | Woodtands
| aciing by s Eirriitad

| 'General Pariner,
Housing Growth
Partnership (P
SRRy

100 B Ordinary:

BT T



EXECUTION PAGE

THE CHARGOR

Exacuted as a deed, but not delivered untit tha |}
first date specified on page 1 by i
HOUSING GROWTH PARTNERSHIP ]
GP LLP as General Partner of HOUSING }
GROWTH PARTNERSHIP LP acting by & )
duly authorised altormey in the }

}

presence of g witness:

Director ﬁﬁmﬁmﬁ ¥ GEDLLE
Witness signature. 7k- _
Witness name: APTT el AN

Wiiness address:

THE LENDER

THE COMMON SEAL of THE
COUNGIL OF THE CITY OF
MANCHESTER was hersuntio
affixed pursuant 1o an Order
of the Council of the said City

Authorised Signatory

it
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