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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 1470151

Charge code: 0147 0151 0050

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 11th April 2019 and created by BAE SYSTEMS PLC was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

18th April 2019 .

Given at Companies House, Cardiff on 18th April 2019

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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and
Homes and Communities Agency
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(To: The Chief Land Registrar. Note: This Charge contains (in clause 4.1) the consent of the
Charger to the lodgement at the Land Registry of an application by or on behalf of Homes England o
enter a resfriction in the Proprietorship Register and {in clause 4.32.3) the consent of the Chargor to
the lodgement at the Land Registry of an application by or on behalf of Homes England to enter a
natice on the Charges Register.)
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Deed

dated || A;(u{ji 2019

Parties

4 BAF Systems pic a company registered in England and Wales with company number
01470151, whose registered office is at 6 Carlton Gardens, London SW1Y 5AD (the
Chargor); and

{2) Hemes and Communities Agency (trading as Homes England) of Arpley House, 110

Birchwood Boulevard, Birchwaod, Warrington WAZ 7GH (Homes England).
introduction

{A) Homes England has agreed to make loan facilities available to the Borrower in accordance
with the terms of the Facility Agreement (as defined beiow).

(B3 The Chargor owns the Mortgaged Property.

{C} It is a condition precedent to the granting of the loan facilities to the Borrower under the
Facility Agreement ihat the Chargor enters into this Deed io provide security to Homes
England for the purposes and on the terms as described below.

(D It is intended by the parties 1o this document that it will take effect as a deed.
Agreed lerms
1 Detinitions and inferpretation
11 Definitions
In this Deed, unless the context otherwise reguires:

Adiministrator has the meaning given fo it by paragraph 1 of Schedule B1 1o the
insolvency Act 1986 (incorperated by Schedule 16 to the Enterprise Act 2002),

Borrower means Homcastle Group pic, a company registered in England and Wales with
company number 00813569, whose registered office is at Unicorn House 8 Innovation
Drive Newport East Yorkshire HU15 2FU;

Charged Assets means all the assets, rights, property and undertaking of the Chargor
from time to time mortgaged, charged, assigned or agreed to be assigned to Homes
England by the Chargor under this Deed;

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

Competent Authority means any legal person and/or any court of law or tribunal in each
case having authority under applicable Environmental Law;

Consenls means and includes any necessary approval, authorisation, consent,
exemption, licence, permit, permissicn or registration by, of or from any governmental or
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other authority, the local planning authority, landiord, funder, adjoining land cwner or any
other person required to undertake the Works or deliver the Project;

Deed of Priorities means the deed of pricrities dated on or about the date of this Daed
between (1) Network Rall infrastructure Limited (2) Homes England {3} Hornecastie Group -
pic (4] the Chargor and (5} Jordan Brough South Davelopments LLP and athers:

Default Rate means the rate of interest calculated in accordance with clause 7.3.5 of the
Facility Agreement;

Environment means the environment as defined in Section 1(2) of the Environmental
Frotection Act 1880;

Environmental Audit means a full risk assessment of the Security Assels 1o ascertain the
nature and extent of any harm or detriment caused to, or the risk of any possibie harm or
detriment which may be caused to the environment by any activity, including scH, air or
water testing of the Security Assets and any other praoperty;

Environmental Consents means all licences, authorisations, consents or permiis of any

 kind under or relating to Environmental Laws including any conditions which attach.
thereto, which relate to or affect the Morigaged Property and which is reguired by
Environmental Law;

Environmental Law means any applicable common or statutory law, regutation, standard
or code having the force of law, any code of practice, circutar, guidance nate, fudgment or
decision of any court or tribunal relating to the protection of human health and safoty, the
workplace or the Environment;

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

~Facllity Agreement means the facility agreement between the Borrower and Homes

England originally dated 4 April 2015 and as amended on 15 MNovember 2018, 19
- February 2018 and 1 November 2018 and as further amended and restated on or about
- the date of this Dead;

Finance Documants means as such term is defined in the Facility Agreement:

- Fixtures includes all buildings, srections and structures at any iime on or in the course of
construction on the Mortgaged Property and includes all fitures, fittings, plant, materials,
- machinery, equipment, installations and apparatus now and from time o time in or on the -
Maorigaged Praperty;

Insurances means all contracts and policies of insurance of whatever nature which are
from time to time taken out by or with the authority or on behalf of the Chargor in relation
to the Security Assets or any part of them;

- Mortgaged Property means all the freehold and leasehold property spacified in Schedule
1 and any other freehold or, as the case may be, leasehold property which is the subject of
a Securily interest under this Deed;

Occupational Lease Document means any tenancy or licence to QCoupy or any
agreement far any of the same from time to time granted or entered into by the Chargor in

THL.134940085.7 2 SIV.51183.1287



respect of any part of the Morigaged Property and any licence, consent or approval given
theraunder,;

Project has the meaning given ta it in the Facility Agreement;

Planning Acts means the consolidating Acts as defined in the Planning (Consequential
Provisions) Act 1990 together with the Planning and Compensation Act 1991, the Planning
and Compulsory Purchase Act 2004, the Planning Act 2008 and the Localism Act 2011
and all applicable laws, orders, regulations, instrumenis, by laws, instructions and
standards, whether national, ragional or local, including any subordinate legislation relating
to town and country planning and to the use and/or ocoupation of a Mortgaged Property;

Recelver means a receiver or receiver and manager of the whole or any part of the
- Securily Assels:

Related Rights means, in relation to any asset which comprises the Security Assets:
{a} the proceeds of sale of any part of that asset;

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

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

- {d) .- any monies and proceeds paid or payable in respect of that asset;

Rights means any Secwrity or other right or benefit whether arising by set-off,
counterclaim, subrogation, indemnity, proof in liquidation or otherwise and whether from
contribution or otherwise;

Secured Liabilities means all the money and liabilities now or hereafter due owing or
incurred to Homes England by the Borrower or the Chargor under the terms of sach
Finance Documean! {including, without limitation, under any amendments, supplements or
restatements of any Finance Document or in relalion to any new or increased advances or
utilisations} in any manner whatsosver, in any currency or cusrencies {(whether present or
future, actual or contingent) and whether owed by the Borrower or the Chargor as principal
or surety or incurred solely or jointly with another, together with ali interest accruing
 thereon and alt costs charges and expenses incurred by Homes England in connection
* therewith and Secured Liability means any one of these obligations;

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

Security Assets means all the assets, rights, property and undertaking of the Chargor
from time to fime mortgaged, charged, assigned or agreed to be assigned to, Homes -

" England by the Chargor under this Deed including, without limitation, the Morigaged
Property;

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

Security Period means the pericd beginning on the date hereof and ending on the date:
upon which Homes England Is satisfied that all the Secwred Liabilities have been -
irrevocably and unconditionally paid in full and no further Secured Liabilities are capable of
being oulstanding;

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

Vaiuation means any valuation relating to the Morigaged Property supplied to Homes
England by the Chargor {or on iis behalf); and

Works has the meaning given fo it in the Facility Agreement;
1.2 interpretation
In this Deed, unless the context otherwise requires, a reference to:

assets includes present and future properties, undertakings, revenues, rights and benefits
of evary descrintion;

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

the Chargor, the Borrower or Homes England includes a reference to its respective
successors, permitied assigns and permittad fransferess;

a4 person includes a permitted body corporate, unincorporated association and
_ parinership, in each case, whether or not having a separate legal personality;

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

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

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

the words Include or inciuding (or any similar term) are not to be construed as implying
any limitation and general words introduced by the word other (or any similar term) will not
be given a restrictive meaning by reason of the fact that they are preceded or followed by
words indicating a particular class of acts, matters or things; and
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1.3

1.4

1.5

16

17

18

1.8

a statute, a statutory provision, enactment or an EC Directive or subordinate legistation is
a referencs to any amendment, modification, extension, consolidation, replacemaent or re-
snactment of any such siatute, statutory provision, enaciment or EC Directive, whether

" before or after the date of this Dead.

Facility Agreement

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

1.3.2 in the event of any inconsistency, ambiguity or discrepancy between the
provisions of the Facility Agreement and the provisions of this Deed, then the
provisions of the Facility Agreement shall prevail.

ﬁe&d of Privrities

in the event of any inconsistency, ambiguity or discrepancy between the provisions of the
Daeed of Pricrities and the provisions of this Deed, then the provisions of the Deed of
Priorities shall prevail.

| Headings

The clause, paragraph and Schedule headings and the table of contents are inseried for

“ease of reference only and will not affect construction.

Law of Property (Miscellanecus Provisions) Act 1889

For the purposes of Rule 88 of the Land Registration Rules 2003 {as amended) the
covenant set out in section 4(1}{b) of the Law of Property (Miscellaneous Provisions) Act
1984 will be extended by the provisions of this Deed.

Hature of security over Morlgaged Properly

A reference in this Deed o a charge or morigage of or over the Morigaged Property

- includes:

174 all buildings and Fixtures and fittings (including trade and tenant's Fixtures and

fittings) and fixed plant and machinery which are situated on or form part of the
Morigaged Property al any time, and

1.7.2 all Helated Rights.

- Third party rights

A person who is not a party to this Deed has ne right under the Contracts (Rights of Third
Parties) Act 1989 1o enfores, or 1o enjoy, any term of this Dead.

Avoidance of paymenis

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

2 Payment of Secured Liabilities
2.1 Covenant o pay

The Chargor covenants with Homes England that it will, on demand, pay and discharge
the Secured Liabilities as and when they fall due for paymant, subject 10 the provisions of
clause 2.3 {Limited Recourse} below.

2.2 interest on demand

If the Chargor fafls to pay any sum on the due date for paymennt of that sum the Chargor
will pay Interest on such sum {before and after any judgment) from the date of demand
uniit the date of payment calculated at the Default Rate.

2.3 Limited Recourse

Notwithstanding any other pravision of this Deed or any of the Finance Documents, it is
expressly agreed and undersicod thai:

2,341 the sole recourse of Homes England to the Chargor under this Deed is for the
Chargor's interest in the Charged Assets; and

2.3.2 the liability of the Chargor pursuant to or otherwise in connection with this Dead
or any of the Finance Documenis shall he:

(a) limited in aggregate to an amount equal to that recovered as a result of
the enforcement of this Deed and realised from the procesds of sale or
other dispesal or realisation of the Charged Assets; and

{0 satisfied only from the proceeds of sale or other disposal or realisation
of the Charged Assets pursuant to this Deed or the Finance Documents.

K] Security
3.1 Fixed charges

The Chargor hereby charges in favour of Homes England with full il guaraniee as
continuing security for the payment and discharge of the Secured Liabilities:

3.4 by way of a first fixed legal morlgage the Mortgaged Property;
312 by way of first fixed charge:

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

{2} the benefit of ali other coniracts, rents, guarantees, appoinimenis,
covenants and warranties relating to the Morigaged Property and other
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3.2

4.4

4.2

documenis o which the Chargor is a party or which are in its favour or
of which it has the beneft relating fo letting, development, sale,
purchase, use or the operation of the Morigaged Property or any pari of
it or otherwise relaling to the Mortgaged Propery;

() the Fixtures; and

{d}  insofar as the legal morigage referred to in clause 3.1.1 or any of the
assignments referred o in clause 3.2 shall for any reason be ineffective
as & legal morigage or an assignment, the assets referred to in those
clauses.

Agsignments

The Chargor hereby assigns and agrees to assign by way of security to Homes England
with full title guarantee (fo the fullest extent assignable or capable of assignment without
infringing any contractual provision restricting the same (unless any applicable consent or
waiver to any such assignment has been given)} for the payment of the Secured Liabilities,
all the Chargor's right, title and interest in, to and under each of the following present and
fulure assels all rights and claims in relation to any Morlgaged Property including, without
limitation, ail rights and claims against any lessees, tenants, sub-lessees, sub-tenants,
licansees or occupiers of the Morigaged Froperty from time 1o time and alf guarantors and
sureties for the obligations of such persons {(whethsr under the Occupational Lease -

. Documents or otherwise) provided that, in each case, to the extent (if any) that the

benefits, rights, fitles, claims and interests assigned under this clause 3.2 are not

. assignable, such assignment will operate as an assignment of all proceeds received by

the Chargor in connection with such bensfits, rights, titles, claims and inferasts.
The Land Registry and further advances
i.and registration

The Chargor hersgby consents 1o an application being made to the Chief Land Registrar by
or on behalf of Homaes England to enter the following restriction {n form P of Schedule 4 10
the Land Registration Rules 2003) in the Proprietorship Register of any property which is,
or is required to be, registerad forming part of the Morlgaged Property:

. "No disposition of the registered estate by the proprietor of the registered estale or by the

proprietor of any registerad charge, not being a charge registered before the entry of this

- restriction, is to be registered without a written consent signed by the proprietor for the
" time being of the charge dated [the date of this Deed] in favour of the Homes and

Communities Agency {trading as Homes England) referred to in the Charges Register”.
implied covenanis

For the purposes of Rule 68(1) of the Land Begisiration Rules 2003, the covenanis setout
in Sections 2 to 5 (inclusive) of the Law of Properly {(Miscellaneous Provisions) Act 1994

- will ba extended by the provisions of this Deed.
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4.3 Further advances

431 Subject 1o the terms of the Finance Documents, Homes England is under an
obligation to make further advances to the Chargor.

432 For the purposes of section 94(1){c) of the Law of Property Act 1925, section
49(3) of the Land Registration Act 2002 and Rule 108 of the Land Regisiration
Rules 2003, the obligation on Homes England to make further advances will be
deemed to be incorporated in this Deed as if the same were set out in this
Dead.

4.3.3 For the purposes of the Land Registration Rules 2003 and secltion 43(3) of the
Land Registration Act 2002, the Chargor hereby consenis to an application
being made to the Chief Land Registrar by or on behalf of Homes England for .
the entry of a nole of the obligation to make further advances on the Charges
Register of any registerad land forming part of the Mortgaged Property.

5 Further assurance
5.1 Further assurance: general

~ The Chargor shall, at its own expsnse, promptly do all such acts or execute all such
- documents (including, without fimitation, assignments, transfers, morigages, charges,
~ nofices and instructions) as Homes England or any Recelver may specify {and in such
form as Homes England or any Receiver may require) in favour of Homes England or i
. nomineas:

511 to perfect or protect the security created or infended to be created in respect of
the Security Assets (which may include the execution by the Chargor of a
morigage, fixed charge or assignment over ail or any of the asseis canstituling,
or intended 1o constitute, Securlty Assets) or for the exercise of the Collateral
Rights; and/or

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

513 to obiain all necessary consenis io procure the registration of this Deed with the
registrar of companies and, in respect of the Mortgaged Preperty, at the Land
Registry or on the Land Charges Register, as appropriate.

52  Consents

The Chargor will use reasonable endeavours to obtain {in form and content satisfactory to
Homes England) as soon as possible any consents necessary o enable the relevant
Securily Assets purported 1o be so charged or assigned to be the subject of an efleciive
fixed charge or assignment pursuant fo clauses 3.1 and 3.2 and, immediately upon
obtaining any such consent, the relevant Securily Asset shall become subiect to such
Security and the Chargor shall promptly deliver a copy of each such consent to Homes
England.

B3 Pressrvation of rights
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5.1

6.2

Meither the obiigations of the Chargor contained in this Deed nor the rights, powers and
remeadies conferred in respect of the Chargor upen Homes England by the Finance
Documents or by [aw shall be discharged, prejudiced or otherwise affected by:

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

5.3.2 any of the obligations of the Chargor or any other person under the Finance
- Documents or under any other security relating to the Finance Documents
being or becoming ilegal, invalid, unenforceabls or ineflective in any respect;

53.3 any time or other indulgence being granied or agreed to be granied io the
. Chargor or any other person in respect of Hs obligations under the Finance
- Documents;

5.3.4  any amendment to, or any varialion, waiver or release of any obligation of the

Chargor or any other person under the Finance Documents;

535 any failure 1o fake, or fully to take, any securily contemplated by the Finance
Diocuments or otherwise agreed to be taken in respect of the Chargor's or any
other person’s obligations under the Finance Documents;

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

537 any other act, event or omission which, but for this clause 5.3, might operate {o
discharge, impair or otherwise affect any of the cbligations of the Chargor or
any other person or any of the rights, powers or remedias conferred upon
Homeas England by the Finance Decuments or by law.

Negative pledge and disposal restrictions
Hepative pledge

Save as permitied by the Finance Documents the Chargor will not, without the prior wrilten
consent of Homes England, creale, purport i create, or permit 1o subsist {in favour of any
person other than Homes England) any Security interest aver any of the Securily Asssts
now or in the fulure, or agree or attempt fo do so, or increase or extend any lability of the
Charger secured on any of the Securily Assels save in respect of any security that is

_contemplated and regulated by the Deed of Priorities.

Disposal of fixed charge assels

Save as permitted by the Finance Documents, the Chargor will not, withaut the prior
writtan consent of Homes England {whether by a single transaction or number of related or
unrelated fransactions, ard whether at the same time or over a period of time} sell,
transter, lease out, lend or ctherwise dispose of any of the Security Assets or any interests

~ therein or the right o receive or to be paid the proceeds arising from their disposal or

agree or atternpt fo do so.
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7.1

7.2

7.3

81

8.2

9.1

5.2

9.3

Hepresentations and warranties
Duration and tc whom mada

The representations and warranties made by the Chargor in this clause 7 will remain in
force {and will be deemed repeated on each day failing during) during the Security Period
and are given o Homes England.

Matters represented

Except as disciosed in writing to Homes England on or prior to the date of this Deed or on
or prior to the date the Mortgaged Property becomes subject to a fixed charge hereunder
ihat the Chargor is the legal and beneficial owner of the Mortgaged Propery;

Security created

Subject to registration with the registrar of companies, at the Land Registry or at the Land
Charges Registry as appropriate and taking into account the Deed of Priarities, this Deed
creates those Security interests it purports to create ranking as set out above and is not
liable to be avoided or otherwise set aside on the fiquidation or administration of the
Chargor or otherwise.

General undertakings
Not to jeopardise the Security

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

Law

The Chargor will comply with all applicable laws, regulations and authorisations affecting
the Securily Assels,

ffortgaged Property
The Chargor undertakes o Homes England at all times during the Security Period:
Custgoings

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

Covenants

to perform and observe ali covenants {positive and restrictive), conditions and stipulations
from time to time affecting the Morigaged Froperty or the use or enjoyment of t;

User
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9.4

9.5

10

11

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

Notices

. o pass onto Homes England immediately upon receipt a copy of any nolice or proposal

for a notice or order served on the Chargor by any public or local or any other authority in
raspect of the Morigaged Property or any part thereof and to give notice fo Homes
England immediately on becoming aware of any other maftier which is likely to affect
adversely the Value of the Mortgagsd Property, and in each case if Homes England so
requires or approves and at the Chargor's cost to make such representations in respect of
such notice or order as Homes England may require;

information

at the request of Homes England promptly to provide Homes England with such
docurments or information relating to the Morigaged Properly or s development as Homes
England may reasonably require;

Power to remedy

In the case of default by the Chargor in observing or performing any of the covenants or

_ stipulations affecting the Security Assets, the Ghargor will permit Homes England or its

agents and contractors to enter on the Security Assets and to comply with or object to any

" notice served on the Chargor in respect of the Sscurity Assets and to generally do such

things or pay all such costs, charges and expenses as Homes England may consider are

- necessary or desirable to prevent or remedy any breach of covenant or stipulation or to -

comply with or object to any notice. The Chargor will indemnify and keep Homes England
indemnified against all losses, costs, charges and expenses reasonably incurred in
connection with the exercise of the powers contained in this clause 10.

Enforcement of Security
When Security becomes entorceable

On the occurrence of any Event of Default which is continuing, the securily creafed by and
under this Deed is immediately enforceable.

Exercise of powers

At any time after the Security becomes enforceable, Homes England may, without notice
to the Chargor or prior authorisation from any court, in its absolute discretion whether or -
not it has appointed a Receiver, exercise all or any of the powers, authoriies and

" discretions conferred by the Law of Properly Act 1925 (as varied or extended by this

Deed) on morlgagees and by this Deed on any Receiver or otherwise conferred by law on '
morigagees or Receaivers.

Possession

if Homes England, any Recaiver or any delegate of any such person takes possession of

" the Security Assets, it or he may at any time ralinguish such possession.
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115

12

121

12.2

123 '

12.4

Mo iliability as morigagee in possession

Homes England will not be liable {o account as a mortgagee in possession in respect of all
or any part of the Security Assefs or be liable for any loss upon realisation or for any
neglect, default or amission in connection with the Security Assets to which a mortgages
in possession might otherwise be liable.

Power of sale

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

Receiver's liability

All the provisions of clause 11.4 will apply, mutatis mutandis, in respect of the fiability of

any Recelver and delegaie of the Receiver or Homes England or any officer, emplovee or
agent of Homes England, any Receiver or any delegate.

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

The power of sale or other disposal conferred on Homes England and on any Receiver by
this Deed will operate as a variation and extension of the statutory power of sale under

-Section 101 of the Law of Property Act 1925 and such power will arise {and the Secured

Liabilities will be deemed due and payable for that purpose) on the execution of this Deed.

Restriclions

The restrictions contained in Sections 93 and 103 of the Law of Property Act 1825 will not
apply 1o this Deed or o the exercise by Homes England of its right 1o consolidate all or any
of the Securily with any other security in existence at any time or to is power of sals,
which powers may be exercised by Homes England without notice o the Chargor.

Power of leasing

The statutory powers of leasing may be exercised by Homes fzngland at any time and
Homes England and any Receiver may make any lease or agreement for iease, accapt
surrenders of leases and grant options on such terms as it will think fit, without the need 1o
comply with any restrictions imposed by Sections 99 and 100 of the Law of Froperty Act
1925.

HNon-application

~ The following provisions of the Law of Property (Miscellanecus Provisions) Act 1994 will

not apply 1o clause 3 being:

12.4.1 the words 'other than any charges, encumbrances or rights which that person
does not and would not reasonably be expected to know about’ in Section 31
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12.5

12.6

13

131

132

12.4.2  the words ‘except to the extent that’ and all words thereafter in Section 3(2); and
1243 Section 6(2).
Application

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

12.5.1 in the paymant of:

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

i any Fecaiver's remuneration;

1252 inor towards discharge of all liabilities having priority to the Secured Liabilities;

1253 in or towards the satisfaction of the Secured Liabilities in such order as Homes

England determings; and
12.5.4  inthe payment of any surplus to the Chargor or other person entitled to i,
Application of sums received

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

Appointmant of Receiver
Appointment and removal

At any time after the Security hecomes enforceable, or if requested to do so by the
Chargor, Homes England may by deed or otherwise (acling through an authorised officer
of Homes England), withoul prior notice to the Charger:

1314 appoint one or more persons 1o be a Receiver of the whole or any part of the

Security Assets or an Adminisirator of the Chargor;

13.1.2  remove (so far as it is lawfully able}) any Receiver or an Adminisirator so
appoinied; and

13.1.3  appoini another person(s) as an additional or replacement Receiver(s} or
Administrator(s).

Capacity of Receivers

Each person appointed to be a Receiver under this Deed will be:
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13.3

14

14.1

13.2.1 entitted fo act individually or together with any other person appointed or
substituted as Receaiver;

1322  for all purposes will be deemed to be the agent of the Chargor which will be _
solely responsible for his acts, defaults and liabilities and for the payment of his
remuneration and no Receiver will at any time act as agent for Homes England;
and

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

Statutory powers of appointment

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

Assels,

Powers of Recsiver

FPowers

- Every Receiver appeinted by Homes England will (in addition to all powers conferred on

him by law) have the following powers exercisable in respect of the Security Assats upen

) such terms and conditions as he thinks fit:

i4.1.1 to take possession of and generally to manage the Security Assets and any -
business of the Chargor;

i4.1.2 to enter into, carry into effect, complete, deliver, perform, repudiate, rescind or
vary any deed, contraci, transaction or arrangement to which the Chargor is or
510 be a party;

1413 o carry out on any Morigaged Property (or on any other property which it may
in his opinion be necessary or desirable to work upon) any development or new
works or complete any unfinished works of building, reconstruction,
maintenance, furnishing or equipment and to apply for and obtain all planning
permissions, consents or licences as may be necessary or dasirabie for such
puposes;

141.4- . to purchase or acquire any land and purchase, acquire, grant or release any

interest in or right over land and enter into, take or release the benefit of
covenants (positive or restrictive) binding on or benefiting the Mortgaged
Property;

14.1.5 to sell, lease, licence, surrender or accept surrender of leases or licences of,
charge or otherwise deal with and dispose of the Security Assets without
restriction including (without limitation) power to dispose of any Fixtures

- separately from the land;
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15

- 154

15.2

15.3

14.1.8 to carry into effect and complete any transaction by executing deeds or
documents in the name of or on behalf of the Chargor;

14.4.7 o insure the Security Assets and any works and effect indemnity insurance or
other similar insurance and obtain bonds or give commitments, guaraniees
indemnitias and sacurity;

14.1.8 to engage, rely on the advice of and discharge advisers, consultants, officers,
managers, agenis, workmen and others;

14.1.9 to purchase materials, tools, equipment, goods or supplies;

14,110 to bring, continug or defend any claim, dispute, action or legal proceedings and
enter into any arrangement or compromise in relation 1o the Security Assels or
any pari of tham;

14.1.11 o redeem any security and lo borrow or raise any money and secure the
payment of any money in priority to the Secured Liabllities for the purposes of
the exercise of his powers andfor defraying any costs or liabilites incurred by
him in such exarcise;

14.1.12 1o make any elections for value added tax purposes; and
14.1.13 o do any other acts or things as:

{a) he may consider 1o be necessary or desirable for the realisation of the
Security Assets or any part thereot;

b as he may consider incidental or conducive to any of the rights or
powers conferred on a Receiver under or by virtue of this Deed or law.

Protection of purchasers
Consideration

The receipt of Homes England or any Receiver will be conclusive discharge to a purchaser

- and, in making any sale or disposal of any of the Security Assels or making any .

acquisition, Homes England or any Receiver may do so for such consideration, in such -
manner and on such terms as 1 thinks fit.

Protection of purchaser

No purchaser or other person dealing with Homes England or any Receiver will be bound
to inquire whether the right of Homes England or such Receiver 1o exercise any of its

* powers has arisen or bacome exercisable or be concerned with any prapriely or regulanty

on the part of Homes England or such Receiver in such dealings.
Hatification

The Chargor will ratify and confirm alf things lawfully done and all documents executed by
any attorney in the exercise or purported exercise of all or any of his powers,
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18

18.1

16.2

16.3

16.4

16.5

16.6

Eftzctiveness of Security
Continuing Security

The Security will remain in full force and effect as a continuing security for the Secured
Liabilities uniess and unti! discharged by Hormes England.

Cumulative rights

The Security and the Collateral Righis will be cumulative, in addition 1o and independent of
every other security which Homes England may at any time hold for the Secured Liabilities
or any other obligations or any rights, powers and remedies provided by law. No prior
security held by Homes England over the whale or any part of the Securlty Assels will
merge info the Security.

Mo prejudice

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

Remedies and walvers

No failure on the part of Homes England o exercise, or any delay on its part in exarcising,
any Collateral Right will operate as a waiver thereof, nor will any single or parlial axercise
of any Collateral Right practude any further or other exercise of that or any other Collateral
Right.

Nao liability

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

18.5.1 taking any action permitiad by this Dead; or

1852 any neglect or default in connection with the Securily Assets: or
18.5.3 taking possession of or realising all or any part of the Security Azsels
except in the case of negligence or wilful default or fraud upon its part.

Partial invalidity

H, at any time, any provision of this Deed is or becomes ilegal, invaiid or unenforceable in
any respect under the law of any jurisdiction, neither the legality, validity or enforceability
of the remaining provisions of this Deed nor of such provision under the laws of any other
jurisdiction will in any way be affected or impaired thereby and, if any part of the Security is
invalid, unenforceable or ineffective for any reason, that will not affect or impalr any other
part of the Security.
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16.7

16.8

17

18

19

9.1

19.2

18.3

Cther security

Homes England will not be obliged to resort to any guarantees, indemnities, Securily
Interests or other means of payment now or hereafter held by or available 1o it beifore
enforcing this Deed and no action taken or omitted by Homes England in connection with
any such guarantee, indemnily, Security Interests or other means of payment will

* discharge, reduce, prejudice or affect the liability of the Chargor or the Secured Liabilities
nor will Homes England be obliged to account for any money or other properly received or

recovered in consequence of any enforcement or realisation of any such guarantees,

indemnities, Security Interests or other means of payment.
- Variation

- No variation of the terms of this Deed will be valid uniess it is in writing and executed as a

deed by the Chargor and confirmed in writing by Homes England.
Helease of Security

Upon the expiry of the Security Period and Homes England not being under any further
actual or confingent obligation 1o make advances or provide other financial
accommodation to the Chargor, Homes England will, at the request and cost of the
Chargor, release and cance! the Security and procure the reassignment to the Chargoer of

- the property and assels assigned to Homes England pursuant 1o this Deed and without
~ recourse 1o, or any representation or warranty by, Homes England or any of its nominees.

Subseguent Securily interesis

if Homes England at any time receives or is deemed to have received notice of any

" subsequent Security interest affecting all or any parl of the Securily Assels or any
- assignment or transfer of the Security Assets which is prohibited by the terms of this Desd,

all payments thereafter by or on behalf of the Chargor to Homes England will be treated as
having been credited to a new account of the Chargor and not as having been applied in

' ~ reduction of the Secured Liabilities as at the time when Homes England received such

notice.
Assignment
Hight of Homes England {o assign

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

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

Homes England may give such information relating o the Chargor and the Secured

. Liabilities as it thinks fit to any person proposing to take an assignment and/or transfer
- from Homes England and/or to enter into contractual relations with Homes England with

respect 1o this Dead,
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20 Expenses, stamp taxes and indemnity
20.1 Expenses

The Chargor shall, forthwith on demand, pay to Homes England the amount of all costs
and expenses (including legai fees and irrecoverable VAT relating thereto) incurred by if:

20.1.1 in connection with the variation or amendment of, or enforcement or
preservation of any rights under this Deed; or

20.1.2 in investigating any Event of Default which has occurred at the fault of the
Chargor only;

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

202 Stamp laxes

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

20.3 Indemnity

The Chargor will, notwithstanding any release or discharge of all or any part of the

Security, indemnify Homes England, its agents, attorneys and any Receiver against any

action, proceeding, claims, losses, #iabililes and costs which it may suslain as a
- consequence of any breach by the Chargor of the provisions of this Deed, the exergise or

purporied exercise of any of the rights and powers conferred on them by this Deed or
. otherwise relating fo the Security Assets.

cet Payments free of deduction

Al payments to be made under this Deed will be made free and clear of and without
deduction or withholding whatsoever for or on account of any Tax axcem (o the extent that
the Chargor is reguired by law to make such payment subject to the deduction or
withholding of any Tax. If any Tax or amount in respect of Tax is required io be deducted
from any amounis payable or paid by the Chargor, the Chargor wil pay such additional
amounis as may be necessary o ensure that afier the making of the deduction or .
withholding which is required the relevant recipient receives and retains {free from any
liability in respect of any such deduction or withholding) a net amount equal to the full -

_amount which it would have received and retained had no such deduction or withholding

baen rmade,
22 Discretion and delegation
22.1 Biscretion

“Any power or discretion which may be exercised or any determination which may be made
hereunder by Homes England or any Receiver may be exercised or made in its absalute
and unfetiered discretion without any obligation to give reasons.
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222

23

24

25

28

27

28

28.1

282

Uelegation

Fach of Homes England and any Receiver will have full power to delegate {either
generally or specifically) the powers, authorities and discretions conferred on it by this
Deed (including the power of attarney) on such terms and conditions as it sees fit, which
delegation may Include power 1o sub-delegate and will not preciude either the subsequent

 exercise of such power, authority or discretion by Homes England or the Receiver itself or

any subsequent delegation or revocation theraof.
Perpetuity period

The perpetuity period under the rule against perpetuities, if applicable to this Deed, will be
the period of 125 years from the date of this Deed {as specified in section 5{1} of the

~ Perpetuities and Accumulations Act 2009).

Counierparis

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

© Lertification

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

Reorganisation

This Deed will remain binding on the Chargor notwithstanding any change in the

constitution of Homes England or s absorption by, or amalgamation with, or the

acquisition of all or part of its undertaking by, any other person, or any reconstruction or
reorganisation of any kind. The Security will remain valid and effective in all respects in

favour of Homes England and for any assignee, transferee or other successor in title of
Homes England.

Hotoff

- Homes England may set off any matured obligation due from the Chargor under this Deed
~ against any matured obligation owed by Homes England to the Chargor (whether actual or
~contingent, present or future), regardiess of the place of payment, booking branch or

currency of either obligation. If the obligations are in different currencies, Homes England

- may convert either obligation at a market rate of exchange in its usual course of husiness

for the purpose of the set-off.
Fayment of monies
Date for payment

Where naither the Facility Agreement nor this Deed specified the due date for payment of
any menies owed by the Chargor to Homes England such monies will be due and payable
o Homes England by the Chargor on demand.

Certificates
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29

291

29.2

30

301

30.2

A certificate signad by an official of Homes England as to the amount due or owing from
the Chargor will be conclusive evidence against the Chargor, except in the caze of
manifest error.

Motices
Service

Any natice or communication to be given in connection with this Deed will be in writing and
delivered by hand or sent by first class prepaid post or fax and:

29.1.1 sent to the Chargor at;
& Carlton Gardens, London SW1Y 8AD
Fax: 1252 383015
Altention: The Company Secretary;
29.1.2  sentto Homes England at the address iisted at the beginning of this Deed.

Unless either party has communicated another address or fax number to the other in
which case it must be sent to the last address or fax number so communicated.

Receipt by Chargor

A netice or communicalion sent by Homes England to the Chargor under clause 29 will he
deemed 1o have been received:

29.2.1 if defivered by hand, af the time of deiivery;

2922 if sent by first ¢lass pre-paid post, on the next business day after posting; or
28.2.3  if sent by fax, when received in legible form.

Flecaipt by Homes England

Any notice or communication given to Homes England by the Chargor under clause 30 will
be deamed o have been received:

29.3.1 if delivered by hand, at the time of delivary;

28.3.2 i sent by first class pre-paid post, on the next business day after posting; or
2933 if sent by fax, when received In legible form.

Governing law

Governing law

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

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

This Deed has been executed as a deed by the partiss and is delivered and iakes effect on the date
at the beginning of this Deed.
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Schedule 1
Mortgaged Properly

All that freehold lang known as Ajrfield At Brough HU15 1EQ comprising part of HM Land Regisiry
Title Number HS31335 and as more particularly shown edged red on the plan annexed fo this Deed
{(with the intenticn that the Morigaged Propsrly is wholly within HM Land Registry Title Number
HS31335 and that the northern boundary of the land hereby mortgaged is intended to follow the
northern boundary on HM Land Registry's title plan for Title Number H5231335)
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Signatories

Chargor

The common seal of BAE SYSTEMS PLC was
affixed to this Deed in the presence of:

Authorised signalory

Signatura of wilness

Name
Address
Occupation
Homes England
the comman seal of )
HOMES AND COMMUNITIES AGENCY )
is hereunto affixed in the presence ol )

Havid Parkes
fi% Carlton Gardens,
London SW1Y 5AD0

Company Secretary

Authornsed Signatory
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