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Registration of a Charge

Company Name: HABITAT FOR HUMANITY GREAT BRITAIN
Company Number: 03012626

Received for filing in Electronic Format on the: 31/01/2023 XBWCUDKQ

Details of Charge

Date of creation:  23/01/2023

Charge code: 0301 2626 0001

Persons entitted: POSTCODE INNOVATION TRUST
Brief description:  N/A

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

Contains negative pledge.

Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

Certification statement: | CERTIFY THAT THE ELECTRONIC COPY INSTRUMENT DELIVERED
AS PART OF THIS APPLICATION FOR REGISTRATION IS A
CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: MACROBERTS LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3012626

Charge code: 0301 2626 0001

The Registrar of Companies for England and Wales hereby certifies

that a charge dated 23rd January 2023 and created by HABITAT FOR
HUMANITY GREAT BRITAIN was delivered pursuant to Chapter A1 Part
25 of the Companies Act 2006 on 31st January 2023 .

Given at Companies House, Cardiff on 1st February 2023

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

Companies House s
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DEBENTURE
betapen
HABITAT FOR HUMAMNITY GREAT BRITAIN

and

FOSTCODE INNOVATION TRUST




THIS DEED is dated &% me*“*\ D 703

ParTIES

{1y

2

HARITAT FOR HUMANITY GREAT BRITAIN, 3 company incorporated in England and Wales
with company number 03012626, whose registered office s situated at 11 St Lawrence Way,
inugh, Berkshire, 5L1 2EA(the "Borrower ).

POSTCODE INNOVATION TRUST, registered in Scotland with company number SCH32119,
whose registerad office is situated at 28 Charlotte Square, Edinburgh, Scotland, EHZ 4ET (the

“ender’)

BACKGROUND

o

(i

The Lendar has agreed.or will agres to make cerlain monies dvailable 10 the Borower and this
Deed provides security which the Borrower has agreed to grant (o the Lender for all of the
Borrower's obligations 1o the Lender; and

it 12 g condition precedent io the availability of the monies referred 1o in paragraph {) above that
tha Borrower grants to the Lender this Deed..

AGREED TERNS

i

1.1

DECINTIONS AND INTERPRETATION
Definitions
The following definifions appiy in this deed:

Administrator: an administrator appointad 10 manage the affairs, business and property of the
Borrower pursuant o clause 7.8,

Busingss Day: a day other than a Saturday, Sunday or public holiday in England when banks
in London are opén for business.

Default Rate: two (2} per cent per annum above the Interes! Rate.

Diefegate: any person appointed by the Lender or arly Receiver pursuant to clause 12 and any
person appointed as attorney of the Lender, Receiver or Delegate.

Environment: the natural and man-made envirenmaent including all or any-of the following
media, namely. air, water and land (including air within buildings and other natural or man-made
structures above or below the ground) a’hd_any living organisms {inciuding man) or systems
supported by those media:

Environmental Law: all applicable laws, statules, reguiations, secondary legisiation, bye-laws,
common faw, directives, treaties and other measu'ré's, jutigments and decisions of any court or
tribunal, codes of practice and guidance notes in so far as they relate to or apply o the

Ernvironrhent

Evant of Default: any “Rvent of Default’ defined in any extant Loan Agreement.
interest Rate: has the meaning given to that term in any extant Loan Agreement.
Loan: any loan made by the Lenderto the Borrower pursuant o a Loan Agreement.

Loan Agreement: any igan agreement made betwesn the Lenderand the Borower fromtims
to time for the provision of loan facilities but exciuding any grant agreement made between the
Lender and the Borrower from time 16 time..
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Permitted Encumbrance: any "Permitted Engumbrance” defined in any exiznt Loan
Agreement,

Receiver: a receiver, receiver and managar of administrative receiver of any or all of the
Secured Assels appointed by the Lender under clause 10.

Secured Assels: all the assets, properly and undertaking for the time being subject to the
Securily created by, or pursuant to, this deed (and references to the Secured Assets shall
inciuds references o any part of them).

Secured Liabilities: all present and future maonies, obligations and libitities of the Borrower o
the Lender, whether actual or contingent and whether owed jointly or severally, as principal or
surety or in any other capacity, under or in connection with any Loan Agreament or this deed
{(includirg, without limitation; those ansing under clause 14), together with all ifterast {(including,
without limitation, default interest) accruing in respect of those monies, obligafions or fiabilities.

Security: any morigage, charge (whither fixed or floating, legal or equitabie), pladge, lien,
assignment by way of secufity or ofher secunily interest secufing any obligation of any person,
or any other-agreement or arrangement having a8 similar effect.

Securlty Period: the period starting on'the date of this deed and ending on the date on which
the Lender is satisfied that &)l the Secured Liabilities have been unconditionaily and irrevocably
paid and discharged in full ard o further Secursd Liabilities are capable of being outstanding.

interpretation
in this deed:
{a) clause headings shall not affect the interpretation of this desd,

ibl 8 refergnce o 4 person shall include & reference t-an individual, firm, company,
corporation,  paftnership, unincorporated body of persons, government, state or
agancy of 8 state or any association, frust, joint venture or consartium {whether or e
having separate legal pérsonality);

fe}  urnless the context otherwise requires, wards In the singuiar shall include the _p!ura%
and in'the plural shall include the singular;

{d} unless the context otherwize requires, 2 reference to one gender shall include a
rafarence o the dther genders;

(e} areference to a parly shall include that party's successers, permitted assigns. and.
permitted transferess and this deed shiall be binding on, and entre to the benefit of,
the parties to this deed and their respeclive personal represeniatives, successors,
permitted assigns ahd permitied ransferees;

{f} & reference to a statute of stalutory provision is @ reference o it as amended,
gxtended or re-enacied from time 1o time;

{g}  areference io 4 statute or statutory provision shall include all subordingte legisiation
made from fime {0 time under that statute or statulory provision,

(h}  areferencs towriting orwyitfen includes fak and {to the extentsel cutinclause 25.5)
gmail;
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1.4

2.1

2l

{ an obligation on a party not to do something includes an obligation not 1o allow that
thing fo be done;

) a reference to this deed (or any provision of it) or to any other agresment or document
referred to in this deed ig a reférence to this deed, that provision or such other
agreement or document as amended (in each cass, other than in breach of the
provisions of this desd) from time to iime; '

(ki  unless the context otherwise requires, & reférence o a clause 15 to a clause of this
deead;

similar expression shall be consrued a5 Hustrative and shall notlimit the sense of the
words; dascription, definition; phrass or term precsding those terms;

{m) & refsrence to an amendment includes a novation, re-enactment, supplement or
variglion (and amended shall be construéd accordingly);

{n}  areference fo assets includes present and future properties, undertakings, revenues,
rights and beriefits of gvery descriplion;

(o} a reference to an authorisation includes an approval, suthorisation, consent
' axemption, filing, ficence, notarisation, registration and resolution;

oY  Areferance to Sontinuing in relation (o an Event of Default means an Event of Default
that has not baan remedied or walved:

[0} areference i determines or determined means, uniess the contrary is indicated, a
determination made atthe ebsolute discretion of the person making it; and

it arsference o8 regulation includes any reguiation, rule, official directive, requast or
guideline {whather or not having the force of jaw) of any governmental, inter-
governmental or supranafional body, agency, depariment or regulafory, self-
regulatory or other gauthority or organisation.

Clawback

If the Lander considers that an amount paid by the Borrower inrespect of the Secured Liabilities.
s capable of being avoided or otherwise set aside on the liquidation or administration of the
Borrower Of otherwige, then that émount shall not be considered o have been irrevocably paid
for the purposes of his deed,

Perpetuily period

if the rule against perpetuities applies o any trust created by this deed, the perpetuity period
shall be 125 vears {as specified by section 8(1) of the Perpetuities and. Accamudations Act
2008},

COVENANT TO PAY

Covenant to pay

The Borrower shall, on demand, pay 1o the Lender and discharge the Secured Liabilities when
they becorng due.

interest
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33

3.4

3.5

The Borrower covenanis with the Lender to pay interest on any amounts due under clausse 2.1
from the dus date-until fulf discharge (whether bafore or after judgmeant, liguidation, winding-up
or administration of the Borrower) at the Default Rate, provided that in the case of any cost.or
expense, such intersat shall accrue and be payable as from the dafe onwhich the relevant cost
or expense arose without the necessity for any demand being made for payment.

IRANT OF SECURITY
Floating chargs

AS & continuing security for the payment and discharge of the Secured Liabilities, the Borrower
with fuil title guaraniee chargss fo the Lender, by way of firgt ioating charge, all the underiaking,
propeny, assets and rights of the Borrower owned now or in the future..

‘Quakifying fioating charge
Paragraph 14 of Schedule BT to the insolvency Act 1988 applies to the ﬁaatingcharga created

by clause 3.1.
Automatic crystaiization of floating charge

The fioating charge treated by clauss 3.1 shalt automatically and immediately (without notice)
corvertinto afixed charge over the asssts subject to that floating tharge if:

{a}  ihe Borrower

(i creates, or atlempis (o oreala, withoul the priorwritten consent of the Lander,
2 Securily or a frust in favowr of ancther parson over all or any part of the
Secured Assets {except as expressly permitted by the terms of this-desd or
any Loan Agreerhent); or

(it} disposes, or atternpts o dispose of, all or any partof the Secured Assets
{ather than Secured Assels that are only subject to the floating charge whils
itremains uncrystallised);

ib}  any parson levies (or attempts o levy) any disiress, attachment, exscution.or cther
process against all or any part of the Secured Assets; or

{¢} @ resolution is passed of an order is made for the winding-up, dissolution,
admiristration or re-organisation of the Borrower.

Crystallisation of floating charge by notice

The Lender may, in its sole discration, by written notice to the Borrower, convert the floating.
charge created undér this deed info a fixed charge as regards any part of the Secured Assets
specified by the Lender in that notice if,

1) an BEventof Default ocoours and is continuing; or

{bY  the Lender considers those assels (o be in danger of being seizad or sold under any
form of distress, attachment, execufion or other legal process or to be otherwise in
jeogardy.

Assets scouired after any floating charge has crystallised

Any asset acquired by the Bofrower after any crystaliisation of the flogting charge created under
this deed that, but for that crystallisation, would be subject to a flgating charge under this deed,
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5.7

shail (uriess the Lender confirms otherwise to the Borrower in writing} be charged to the Lender
by way of first fixed chargs:

LIABILITY OF THE BICRROWER

Liability not discharged

The Borrower's liabilily under this deed in respect of any of the Secured Lisbilities shalt not be
discharged, prejudiced or affected by:

{a}y .any security, gudrantee, indemnity, remedy or other right neid by, or available {o, the
Lender thatis, or becomes, wholly or partially illegal, void or unenforceable on- any
ground;

{by  the Lender snewing, delermining, varying or increasing any facility or other
transaction in any manner of cONcuming. in, accepling of varying any compromise,
arangement or settiement, or omitting 1o claim or enforce paymend from any other
person; of

{c}  any other act or omission that, but for this clause 4.1, might have discharged, or
otherwise prejudiced or affected, the lisbility of the Bormower,;

immediate recourse

The Borrower walves any right it may have 1o require the Lender to enforce any securily or
gthar right, or claim any payment from; or otherwise procsed against, any other persan before
enforcing this daed against the Barrowar.

REPRESENTATIONS AND WARRANTIES

Representations anc warrantles

The Borrower miskes the reprasentalions and warranties sef out in this clause 5 to the Lender,
Ownership of Secured Assets

The Borrower is the sole legal and beneficial ownerof the Secured Assels.

‘Ne Security -

The Secured Assels ars free from any Security other than Permitted Encumbrance and the
Seciity created by this deed: '

Mo adverse claims

The Borrower has riol received, or acknowladged notice of, any adverse ciaiim by any person
in respect of the Secured Assets or any interestin them,

Mo adverse covenanis

whatsoever that materially and adversely affect the Secured Assets,

Ho breach of laws

There iz no breach of any law or reguigtion that materally and adversely affects the Secured

Assels

No interference in enjoyment
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&3

No facility necessary for the enjoyment and use of the Secured Assets is subject o ferms
entitling any person 1o terminate or curtall its use.

Avoidance of security

No Sscurily expressed to be created under this deed is liable to be avaided, or otherwise set
asige, on the louidation of administration of the Borrower or otherwiae,

o prohifitions or breaches

The eniry into this deed by the Borrower doss not, and will not, constituie a breach of any
agreement or instrument binding on the Borrower of its assets.

Environmenial compliance

The Borrower has, at all times, complied in all material respects with all applicable
Enviropmenial Law.

Enforceable security

This deed constifutes and will constitute the iegal, valid, binding and enforceable obligations of
the Borrower, and is, and will continue to be, effective security over all and evéry part of the
Secured Assels in accordance with i1s terms.

Times for making representations and warranties

The representations and warranties set out in clause 52 1o clause £.11 are mads by the
Borrower on the date of this deed.and ame deermed (o bs repeated on each day of the Security
Pariad with reference to the facts and circumstances existing at the time of repetition.

(GENERAL COVENANTS
MNegative pledge and disposal restrictions

The Borower shall not at any time, except with the prigr written consent of the Lender, such
consent not to be unfeasonably withhald or delayed: '
{8} create, purport o create or permit 1o subsist any Security on, or in rélation 1o, any
' Secured Asset other than any Secuwrity creatéd by this deed or any Permitted
Encumbrance,

(b} sell assign, transfer, part with possession of, or otherwise dispose of in any manner
{or purport 1o doso}, all or any part of, orany interest in, the Secured Assets (except,
inn the ordinary course of business, Secured Assets thal are only subiect o an
uncrystafiised fioating charge); or

{c} create or grant {or purport to create or grant) any interest in the Secured Asssts in
favour of & third party. '

Praservation of Secured Assels

The Borrowar shall not do, or permit io be done, any act orthing that would:or might deprediate,
jgopardise or othérwise prejudice the security held by the Lender, or matératly diminish the
value of any of the Secured Assets or the effectivenass of the security created by this deed.

Borrower's waiver of sel-off



6.4

8.5

6.6

8.7

The Borrower waives any present or fulure right of sel-off it may have inrespectof the Secured
Liabilities {including sums payable by the Borrower under this deed).

Compliance with laws and reguiations

{a} The Borrower shall not, without the Lender's prior wiillen consant, use or permit the
Secured A5sats 16 be-used ity any way contrary 1o law:

{b}  The Borrower shall:

(i} complwith the requirements of any law and reguiation relating to or affecting
the Securad Assets or the use oT il o any part of ther,;

(i} oblain, and prompily rénew from time 1o time, and comply with the terms of
alf authornsations that are required In connection with the Secured Assets of

their use or that are necessary 1o preserve, maintain or fenew any Secured
Assel and.

5y promptly effect any maintenance, modifications, alterations or repairs that are
required by any law or regulation to be effected on or in connaction with the
Secured Assets.

Enforcement of rights
The Borrower shall use its bast endeavaurs to:

{a) _procure.i‘he_praﬁwpi_ob'sewance amd performance of the covenants and olher
obligations imposed on the Borrower's ccunterpar&ésg; ang’

{b} enforce any rights and institule, continue or defend any procesdings relating to any
of the Secured Assets that the Lender may require from time-{o time.

Motice of misrepresentation and breaches

The Borrower shall, promptly on becoming aware of any of the same, nolify the Lendér inwriling
of. '

{a} any representation or warranty set cut in clause & which is incorrect or misleading In
any material respect when made or deemed (o be repeated; and

{b). anybreach of any covenant set out in this deed.
Information
The Borrower shail,

{aj. give the Lender such information conceming the location, condition, use and
cperation of the Sacured Assets as the Lender may require;

{h] permit any persons designated by the [ender and any Receiver to enter on its
-premises and inspect and examine any Sécured Asset, and the records: relating io
that Secured Asset, at all reasonatie times and on reasonable prior notice; and

{c} prompily nofify the Lendér in writing of any action, ¢laim, notice or demand made by
or against itin connection with &l or anypartofa Secured Assst or of any fact, matter
-gr circumstance which may, with the passage of time, give rise to such an action,
claim, nofice or demand, together with, in each case, the Borrower's proposais for
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7.2

7.3

7.4

7.5

settling, liquidating, compounding or contesting any such action, claim, nolice or
gamand gnd shall, subject to the Lender’s prior approval, implement those proposals
atils own expenses.

Payment of outgoings
The Borrower shall promptiy pay all taxes, fees, licence duties, registration charges, insurance

premiums and other outgoings in respect of the Secured Assets and, on demand. produce
avidence of payment to the Lendsr. '

POWERS OF THE LENDER
Power Io remedy

{a) The Lender shali be entitted {but shall ot be obliged) to remady, at@ny ime, a breach.
by the Borrower of any of its obligations contained in this deed.

(b} The Borrower irevocably authorises the Lender and its agents to do all thirgs that.
are necessary or dasirable for that purpose.

{el Ay monies reasongbly expended by the Lender in remedying 8 breach by the
Borrower of its obligations contained in this deed shall be reimbursaed by the Borrower
io the Lender an a full indemnity basis and shall carry intérest in accordance with
clauss 14.1.

Exercise of rights

{a}  The rights of the Lender under clause 7.1 are without prejudice to any other rights of
the Lendear under this deed.

{by  The axercise of any rights of the Lender v er ihis deed shall not make the Lender
lisble to account as a morigagses in possession..

Lender has Recaiver's powers

To the extent permitted by law, any right, power or discretion conferred by this deed on a
Receiver may, after the securlly constituted by This deed has becorme enforceable. be exarcised
by the Lender in relation to any of the Secured Assets whether or not it has taken possession..
of any Secured Assets and without first appointing 8 Recalver or notwithstanding the

appointmant of 2 Receiver.

indulgence

The Lender may, at its discretion, grant time or othér induigence, or make any other
arrangement; variation or release with any parson not being a party to this deed (whether or
not any such person. is jointly liable with the Bomower) in respact of any of the Secured

‘Liabilitisg, or of any other security for them without prejudice either to this deed or to the liability

of the Borrower for the Secured Liahilities.
Appointment of an Administrator

{a}  The Lender may, without notice 10 the Borrower, appoint any orie or more parsons {o
be-an Administrator of the Borrower pufsiiant to Paragraph 14 0f Schedulg Bt of the
Insoivency Act 1986 i the security constifuled by this desd becomes enforceable:
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8.3

{b}  Any appoiniment under this clause 7.5 all:
{i be i writing signed by a duly authorised signatory of the Lender, and.

{1} takeeffecy In accordance with paragraph 18 of Schedule B1 of the Insolvency
Act 19886

{c}  Thelander may apply to the courtforan order removing an Administrator from office
and may by hotice in writing In accordance with this clause 7.5 appoint a replacement
for any Administrator who has died, resigned, been ramoved or who has vacated
office upon ceasing to be guaiified.

WHEN SECURITY BECOMES ENFORUERBLE
Security becomes enforceabls on Event of Default

The security constitited by this deed shall become immeadiately enforceable if an Event of
Default occurs.

Discration

After the securily consfituted by this deed has become enforceable, the Lender may, in its
absolute discretion, enforce all or any part of that securty at the fimes, in' the manner and on
the terms. it thinks fit. and take possession of and hold or dispose of all or any part of the
Secured Asiels,

ENFORCEMENT OF SECURITY

Enforcament powers

fa}  Forthe purposes of afl powers implied by statule, the Sécured Ligbilities are desmed
o have become due and payable on the date of this deed.

Access on enforcement

{al At any time after the Lender has demanded payment of the Secured Liabilities or if
the Borrowsr defaults it the performance of its. obligations Under this deed or any
Loan Agreement, the Borrower will aliow the Lender or its Receiver, without further
notice or demand, immediately lo exercise all its rights, powers and remedies. in
particular (a‘hd' without Bmitation) 16 take pogsassion of any Secured Assat and for
that purpose 1o enter on any premises where & Secured Asset is situated {or where
the Lender ora Receiver reasoriably believes g Secured Assetto be situated) without
incurring any liability to the Borrower 16r, or by any reason of, that entry.

by At all imes; the Borrower must use its best endeavours to allow the Lender or iis
Receiver access 10 any premises for the purpose of clause 8.2(a) (including obtaining
any Necaessary consents or permits of otherpersdns) and eénsure that its employees
and officers do the same.

Protection of third parties

No purchaser, morigagee or other person desling with the Lender, any Receiver or Delegate
shall be concerned o enguire: '

{a)  whether any of the Secured Liablities have become dide or payable, or ramain unpaid
or yndischarged;

it
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by whather any power the Lender, a Receiver or Delegate s purponiing 10 exercise has
become exercisable or is properly exercisable; or

(£} how any money paid (o the Lender, any Recelver or any Delagats is to be applied.
Conclusive discharge (0 purchasers

The receipt of the Lender, ar any Recaiver or Delegate shall be a conclusive discharge lo a
purchaser and, in making any sale or other disposal of any of the Secured Assets or in making
arly acquisition in the exardise of their respective powers, the Lender, and every Recelver and
Delegate may do 50 for any consideration; in any mannar and on any terms that it or he thinks
fit.

Recewer
Appoirdment

Alany time afierf the securily constituted by ihis deed has becoms enforceable, or at the request
of the Borrower, the Lender may, without further natice, appoint by way of deed, or otherwise
N writing, any one OF More Persons 10 be a Receiver of all or any part of the Securad Assats.

Removal

The Lender may, withowt further notice (sublect (o section 45 of the insolvency Act 1888 in the
case of an adminisirative receiver), from time o time, by way of deed, or otherwiss in wiiting,
remove any Receiver appointed by itand may, whenevar it thinks fit, appoém a new Feceiver
in the place of any Receiver whose appointment may for any reason have terminated.

Power of appointment‘addéﬁena% to statutory powers

The power {0 appeint a Recelver conferred by this deed shaill be in addition to all statutory and
other powers of the Lender un er the Insolvency Act 188 or otherwise.

Power of appointment exercisible despite prior appointmeants.

The power to appoint a Receiver (whether conferred by this desd or by stalule) shall be, and
remain, exercisable by the Lender despite any prior appointment in respect of all or any part of
the Secured Assals:

Agent of the Borrower

Any Recsiver appointed by the Lendear under this deed shall be the agent of the Borrower and
the Borower shall be solely responsible for e contracts, engagements, acls, omissions,
defaults, losses and remunaration of that Receiver and for liabilities incurred by that Receiver,
The agency of eath Receiver shall continue unitil the Borrower goed o iquidation and after
that the Receiver shall act as principal and shall not baecome the agent of the Lender.

POWERS OF RECEIVER

fSeneral

{al  Any Receiver appointed by the Lender under this deed shall, in addition (o the powers
conferred on him by statule, have the powers set owt in clause 11.1 to clause 11.17.

b} Ifthers is more than one Receiver hoiding office at the same time, each Recsiver may
{unless the document appointing him states otherwise} exercise all of the powers

11
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conferred on a Receiver under this deed individually and o the exclusion of any other
Receivar.

{c}  Any exercise by a Recsiver of any of the powers given by clauss 11 may be on behalf
of the Borrower, the directors of the Borrower (in the case of the power contained in
clause 11.11) or himself

Employ personnel and advisers

A Recelver may provide services and employ ar engage any managers, officars, servarnts,
contractors, workmen, agants, other personnel and professional-atvisers. on any terms; and
siibiect 1 any conditions, that fe thinks fit A Receiver may dischargs any such person &r any
such person appointed by the Borrower.

Make VAT elections

A Recelver may make, exercisa or ravoke any value added tax option o tax as he thinks fit.

Remuneration

A Receiver may charge and recai've any surn by way of remuneration {in addition o all costs,
charges and expenses incurred by him) that the Lender may prescribe or agrae with him,

Realise Secured Assels

A Receiver may collect and get in the Secured Assets or any part of them in respect of which
he is appointed, and make any demands and take any procesdings as may seem expedient for
that purpose, and take possession of (he Secursd Assets with.ike rights.

Manage or reconstruct the Borrower's business

A Receiver may carry on, manage, develop, reconstruct, amatgamate or diversify or concur in
carying on, managing, devaioping, reconstructing, amalgamating or diversifying the business
of the Borrower.

Dispose of Sécured Assets

A Raceiver may sall, exchangg, convert into monay 3nd realiss all or any of the Secured Assefs.
in respect of which he is appointed in any manner {mciu{féﬂg, without limitation, by public auction
of private sale) and ganafaiiy'an_any terms and conditions as he hinks il Afy sale may bie for
any consideration that the Receiver thinks fit and a Receiver may promots, or conour in
promating, & company to purchasa the Sedtured Assals to be'sold

VYalid receipts

A Recewer may give valid receipt for all monies and execute all assurances and things: that

may be proper or desirable for realising.any of the Secured Assels.
Make setllements

A Recdiver may make any arrangement, setttement or compromise between the Borrower and
any othier person that he may think expedient. '

Bring proceedings

A Recegiver may bring, prosscute, enforce, defend and abandon all attions, suits and
proceedings in relation to any of the Secured Assels as he thinks fit.
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Miake calls on Borrower members

A Recsiver may make calls conditionally or unconditionally on the members of the Borrower in
respect of uncalled capital with (for that purpese and for the purpase of enforcing payments of
-any calis 30 mads) the same powers as are conferred by the articles of association of the
Borrower on its directars i respect of calls authorised to be mads by them

insure

A Receiver may, if he thinks it, but without prejudics 1o the Indemnity in clause 14, effect with
any insurer any policy of insurance either in lew or satisfaction of, or inaddition o, the'insurance
required to be maintained by the Borrower under this deed,

Borrow

A-Receivermay, for any of the purposes authorised by this clause 11, raise money by borrowing
fromthe Lender or from any other parson) eitherunsecured oron the security of all or any of
the Secured Assets in respect of which he is appointed on any terms that he thinks fit (including,.
if the Landér consents, terms under which that security ranks i priority fo this deed).

Redeem prior Security

A Receiver may redeem any -prior Security and setile and pass the accounis to which the
Security relates. Any accounts 3¢ setfled and passed shall Be, in the absence of any manifest
grror, conclusive and binding on the Borrower, and the mories 80 paid shall be desmed o be
an expenze properly incurred by the Recaiver,

Delegation
A Receiver may delegate his powers in accordance with this dedd,
Absohite beneficial owner

A Recaiver miay, in reldtion to any of the Secured Assels, exercise ali powars, authorisations
anid rights he would be capable of éxaftising, and do all those acts and'things, as-afn absolute
heneficial owner could exarcise or do-in the ownership and management of the Secured Assels
or any part of the Secured Assels.

Incidental powers
A Receiver may do any other acts and things that he:
()  may tonsider desirable or necessary for realising any of the Becured Assets;

b} may consider incidental or conducive to any of the rights or powers conferied on a
Receiver under or by virtue of this deed oriaw; or

(e} tawfully fray-or can do a3 agent for the Borrower,
DELEGATION
Delegation

The Lender or ahy Recelver may delegate {either generaily or specifically) by power of attorney
or in any other manner to any persen any right, power, authority or discretion conferrad on it by
this deed {ncluding the powsr of attomey granted under clause 18.1).

Terms
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14.1

The Lender and sach Receiver may make a dalegation on the terms and conditions {including
the power to sub-delegate} that iTthinks fit

Liability
MNeither the Lender nor any Receiver shall be inany way lisble orresponsible to the Borrower

for any loss or tiability arising from afy act; default, omission or misconduct on the part of any
Delegate.

APPLICATION OF PROCEEDS
Crder of application of proceeds

Al monies received by the Lender, a Receiver or a2 Delegate pursuant (o this deed, afier the
security constituted by this deed has become enfurceable, shall be applied in the following
order of priority!

{al i ortowards payment of or provision for all costs, charges and axpenses reasonably
incurred by or on behalf of the Lender {and any Receiver, Baiegaie,. attorney or agent
apovinted By 1} under Or in connection with fhis deed, and of all rermuneration dus'to
any Recelver under or in connection with this deed;

(b} in or towards paymant of or provision for the Sedured Liatilities in any order and
manner that the Lender determines; and

fey  inpavment of the surplus (F any) to the Borrower or other person entitied to it
Appropriation

Meither the Lender, any Receiver nor any Delegate shall be bound to pay or appropriate ary
recaiptor payment first towards interest rather than principal or otherwise in any particiiar order
between any of the Securad Liabilities.

COSTS AMD INDEMNITY
Cosis

The Borrower shall, promptly on démand; pay {0, of reimburse, the Lender and any Recsiver,
on a full indemnity basis, all cosls, charges, expenses, axes and liabilities of any kind
{inclrding, without limitation, legal, printing and cut-of-pocket expensss) reasonably incurred
by the Lender, any Receiver or any Delegale inconnaction with: :

fa)  inis dead orihg Secured.-Assets
b} enforcing {or attempting {0 4o s¢) any of the Lende’rf’sg_a R’eceiwafs or a_Demgate‘s
rights under this deed; or
{c}  taking proceedings fat, of recovering, any of thie Secured Liabilities,
together with interest, which shall acorue and be payable (without the need fer--aﬂy_ demand for

payment being mads) from the date on which the relavant caost or expense arose until full
dizcharge of that cost or expense (whather before or after judgment, liguidation, winding up or

administration of the Borrower} at the rate and in the manner specified in any Loan Agreement.

indemnity

14
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The Borrower shall indemnify the Lender, sach Receiver and each Delegate, and their
respective emplovees and agents against all babilities, costs, expenses, demages and lnsses
{including but not timited to any direct, indirect or consequential losses, loss of profit, logs of
reputation and alf inferest, penalties and legal costs {talculated on a full indemnity basis) and
ail other professional costs and éxpensas) suffered or incurad by any of them arising out of or
i comnedtion with:
{a} the exercise or purported exercise of any of the rights, powers, authorities . ar
dizcrefions vested in them under this desd or by law in respect of the Secured Assels:

b} enforcing (or attempting to do so) the securily constituted by this deed; or

{e)  any-defaultor delay by the Borrowerin performing any of its ohligations under this
daesd.

Any past or present emploves or agent may enforce the terms of this clause 14.2 subject to
and in accordance with the provisions of the Contracts (Rights of Third Parties) Act 1998,

_ FURTHER ASSURANCE

Further assurance
The Borrower 5ha§t,_ at its own expense, take whatever action the Lendsr or any Receiver may
régsonably reguire for
{a} creating, perfecting ar protecting the security infended to be created by this deed;
{b) facilitating the realisatiori of any Secured Assel; or

{cY facilitating the exercise of any right, power, authority or discretion exercisable by the
Lander or any Receiverin raspect of any Secured Asset,

inchuding, without limitation (i the Lender or Receiver thinks it expedient) the execution of any
transfer, conveyance, assignment or assurance of all or any of the assets forming part of {or

intended t6 form part of) the Secured Assets fwhather 1o the Lendér or 1 18 nominee) and the

giving of any notice, order or direction and the making of any registration.
POWER OF ATTORNEY

Appointment of attormeys

By way of securily, the Bomower irrevocably appoints the Lender, every Recsiver and every

Delagate separglely 1o be the gltormey of the Borrower and, in its name, on iis behalf and as its

‘act and deed 1o execute any documents and do ary acls and things that,

{a]  the Borrower is required to execuls and do under this deed; or

{b}  any sltdmey desmns proper or desirsble. in exercising any of the rights, powers,
authorities and discretions conferred by this deed or by law on the Lender, any
Raceiver or any Delegate,

Ratification of acts of attorneys

The Borrower ratifies and confirms, and agrees to ratify and confirm, anything that any of its
attorneys may do in the proper and lawful exercise, or purporied exercise. of all orany of the
rights, powers, auihorties and discretions referred io in-clause 16.1.

15
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19.1
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20.

201

0.3

RELEASE

Subject to clause 24.3, on the expiry of the Securily Pericd (but not otherwise), the Lender
shall, at the request and cost of the Borrower, take whatever action is necesgary to:

{a}  release the Secured Assels from the security. constituted by this deed; and
{by  resssign the Securad Asssts to the Borrower,
ASSIGNMENT AND TRANSFER
Assignment by Lendér
{a}  TheLender may, at any tife, 8ssign or transfer ary or all of its rights and obligations
urider this deed in accordance with the terms of the Loan Agresment.

it} The Lender may disclose o any actual or proposed assignee. or transieree any
information in s possession that relates 10 the Borrower, ihe Secured Assets and this
deed that the Lender considers appropriate.

Assignment by Borrower

The Borrower may not assign any ofits righits, or transfer any of s rights or obligations; under
this deed.

SET-OFF

Lender's right of set-off

The Lander may 4l any tima sel off any liability of the. Borrower to the Lender against any lability
of the Lender to the Borrower, whether either liability is. present or future, lquidéted or
unkiquidated, and whether or nat- sither liability arises under this deed. Any exercise by the
Lender of its rights under thi§ clause. 18 shall not imit or affect any other rights or remedies
available 10t under this deed or dtherwise.

Mo obligation to set off

The Lender is not oblined to exercise #s rights under clause 18.1. If, however, it does exercise
those rights it must promptly notify the Borrdwer of the set-off that has been mads.

Exclusion of Borrower's right of set-off

All paymeants miade by the Borrdwer o the Lender un er this deed shall be made without any
set-off, counterciaim, deduction or withholding (other than any dediuction or withhaiding of tax
as required by law). '
AMENDMENTS, WAIWERS AND CONSENTS

Amendments

No arnendment of this deed shall be effective uniess itis In writig dand signed by, oron behalf
of, each party {or its authorised represeniative).

Waivers and consents

~{al -Awaiverofany right orremedy under this deed or by law, er-any consent given under
this deed, is only effective If given i writing by the walving or consenting party and
shall not be desmed a walver of any other breach or default. [t enly applies in the
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sircumstances for which it is given and shall not prevent the party giving i from
subsaquently relying on the rélevant provigion.

(b} A failureto exercise, oradelay i exerdising, any right o remedy provided under this
deed or'by law shall not constiute a walvér of that or any other right or remedy,
prevent ar rgstrict any further exercise af that or any other right or remady or constituie
‘an election to affinm this deed. No single or partial exercise of any right or remedy
provided under this dead or by law shalt prevent or restrict the further &xercise of that
of giny other right or remady. No election to.affirm this deed by the Lender shall be
effactive unless itis inwriting.

Rights and remediss

The rights and remedies provided under this deed are cumulative and afe in addition {o, and
not exclusive of, any rights and remedies provided by law.

BEVERANCE
Severance

I any provision {(or part of & provision) of this deed is or becomes invvalid, illlegsl or
unenforceatile, shall be deemed modified to the mirimum extent necessary 1o make it valid,
legal and enforceable. I such modification is not possible, the relavant provision {or part of a
provigion) shall be deemed deleted. Any modification to or deletion of a provision (or part of a
provision) unider this clause shial not affect the iagazity,-vai'éﬁéty aridl enforceability of the rest of

- this deed.

COUNTERPARTS
[Counterparts

{a} This deed may be executed in any number of counterparts, each of which when
executed and delivered shall constite a duplicate original, but all the countgrparts
shall together constitute one desd.

(b} Transmission of an exetuted counterpart of this deed {but for the avoidance of doubt
niot just a signature page) by {8 fax or (0 email (in PDF or other agreed format) shall
take effect as delivery of an &xecuted courterpart of this desd. If sither mathed of
defivery is adopted, without prejudice o the validily of the deed thus mads, the
Borrovwar shall provide the Lender with the origingl of such counterpari as soon. as
reasonably pussible thereafter

THIRD PARTY RIGHTS
“Third party rights

{a) Except as expressly provided elsewhers in this deed, a person wha is not a party 0
this. desd shall not have any rights under the Contracts (Rights of Third Parties) Act
1599 1o erforce, or enjoy the benefit of-any term of this deed. This does not affett,
any right or remiedy of a third parly which exists, oris available, apart from that Act.

(W) The rghts of the parties to rescind oragree any amendment or walver under this dead
are net subjact to the consent of any other parson.

17
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FURTHER PROVISIONS
independent security

The. security constitiied by this deed shall be in addifion to, and indspendent of, any othsr
security or guarantee that the Lender may held for any of the Secured Liabilities. at any time.
Mo prior secwily: held by the Lender over {fie whole or any part-of the Sécured Assete shalf
merge in the security created by ihis deed.

Continuing security

The security.constituted by this deed shall remain in full fores and effect as a continuing security
fof the Sedured Liabilities; despite any sefllement of account, or intermediate paymeant; or other
matter ar thing, unless and untit the Lender discharges this desd i wrifing.

‘Discharge conditional

Any release, discharge or settiemant between the Horrower and the Lender shall be deemed
cordiional onono payment ©F secudity reveived by the Lender in respett of the Secured
Liabilities being. avoided; reduced or ordered to be refunded pursuant fo any faw relating to
inscivency, bankruptcy, winding-up, administration, receivership or otherwise. Despile any
sueh release, discharge or seitlement:

{a}  ihe Lenderorits nominee may retain this deed and the se_curiiyﬂreatéd by or pursuant
to it including alf certificates and documents relating to the wholg or 'any' part of the
Secured Assets, for any pericd Hiat the Lender deems necessary it provide the
Lander with security against-any such-avoidance, reduction or order fof refund: and

(b}  the Lender may recover the value or amount of such security or payment from the
Borrower subsequently as if the reledse, dischargs or settiament had not ocourred.

Certificates
A-certificate or determination by the Lender as {0 any amount for the time being due to it from

the Borrower under this deed and any Loan Agreement shall be, in the absence of any manifest
arror, conclusive evidence of the amount due,

Small company morsiorium

- Notwithstanding anything (o the confrary in this dead, nelther the obtaining of 2 moratarium by

ihe Bufrower under schedule Al fo the i'n'scﬁvemyﬁc‘z' 1886 nor the doing of danything by the
Borrgwer with a view 0 obtaining such a morglorium: {including any. preliminary decision or
investigation) shall be, or be construed as:

{al an event under this deed which causes any floating. charge created by s dead tn
crystallise;

(bl amevent under this déed which cduses any restriction which would'not offierwise
apply to be iriposed on the disposal of any properly by the Borrower; or

oy agroundunder this deed {0 the appointment of 2 Recaivar,
NoTices

Delivery
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Each notice or other communication reguired (o be given 1o a party under or in connection with
this deed shall be:

{a}  inwriting,
(b} delivered by hand, by pre-paid first-class post or other next warking day delivery
sarvice or sent by {ax or by emall N accordance with clauss 25.5; and
{cf  senttor
{1 the Borrower at the address deialled In the Parlies section above;
(it} the Lender at the address detailed in-the Parties section above,

or to any other address, email address or fax number as is notified in writing by ona
party to'the other from time to time;

Recelpt by Bormower

Any notice or other cammunication that the Lender gives to the Dorrower shall be deemed io
have bean received

{a}  if delivered by hand, atthe time it iz iaft al the relevant address;

{b}  ifposted by pre-paid first-class post or dther nesd wotking day Yelivery service, on the
second Business Day gfter posting;

fc)  if sent by fax, when received it legible form; and

id}  if sent by email, when g read receipt or other acknowledgement of receipt is received
by the sender it acoordance with clause 25,5,

A notice of other communication given as described in clause 25.2{a) or clause 95 2(¢) on a
day that is not 2 Business Day, or after normal busingss hours, in the place itis received, shall
be degmed io have been received on the next Business Day.

Fecelpt by Lender

Any nofics or other communication given to the Lender shall be deemed io have been received
only on actual raceipt,

Bervice of proceedings

This clause 25 does not apply 1o the service of any proceedings or other documents in any
legal action or, wherd applicable, any arbitration or other mathod of dispute resolution.

Matice by small

A notice or other communication given under or in conneclion with this deedis not valid if sent
by erriall urless sent to a directar (in the case of a limited company} or'member (in fhe Case of
a limited liability parinership} or other suthorised representative of the recipient and the sender
recaives gread receipl or ofher acknowiedgement of receipt.

GOVERMING LAW AND JURISDICTION

Governing law
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This deed and any dispule or claim arising out of or in connection with it or its subject matter or

formation {including non-contraciual disputes or claims) shall be govemed by and construed in
ancordance with the law of England and Wales.

262 Jurisdiction
Each party irevocably ggraes that, subject as provided below, the courts of England and VWales
shall have exclusive jurisdiction aver any dispute or daim arising out of of in connection with
this deed or its subject matter or formation (inchuding non-contractual disputes or ofaims).
Nothing in this cfause shall limitthe right of the Lendéer to take procesdings against the Borrower
in any other court of competent jurisdiction, nor shall the taking of proceedings in any one of
mate jutisdictions preclude ‘the taking of proceedings in arly other jurisdictions, whether
coneurrently G not, o the extent permitted by the law of such ofher jurisdiction.

283 (Otherservice

This Borrower irevocably consents o any process in any legal action or proceedings under
clause 28.2 being served on it in accordance with the provisions of this deed relating to service
of notices. Nothing. contalned in this deed shall affect the right to Serve process. i any dthar
manner permitted by law,

This document has been execuliad 35 a deed and is deliversed and takes affect on the dale staled at
the beginning of it.
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Cxecuted as a deed by
HABITAT FOR HUMANITY GREAT BRITAIN
acting by a diractor, in the presence.of:

Witness Signature: wﬁﬁﬁ&#—* R o

Withess Name; &\M%{“@w i

Witness Address Ll R T o N Y %5 EoaredAvfagn £ Wl LTiT

2%
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’fi{wwﬁg gwék
Exacuted as a deed by POSTCGODE R RESSEN, SShuet. U
INNOUVATION TRUST acling by an atfornsy, in Altprriey Signdtire
the presence of. A
Nomnen Bt

Attornsy Name
Withess Signature: ﬁ’gfﬁg o
Witness Name:  E LA (€
Witness Address: () {; {»W?ffz $reek, Cclints “‘/ g’é
EH2 2vF |

22



	Summary
	Details of Charge
	Authentication of Form
	Authentication of Instrument
	Certificate of the Registration of a Charge

