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Particulars of a charge

u Description

Please give a short descnption of any land (including buildings), ship, aircraft or Continuation page
intellectual property registered (or required to be registered) in the UK which 1s Please wee °‘t’"“"”a“°d" pase f
subject to this fixed charge or fixed security you need fo enter more detars

Descnption

E Fixed charge or fixed security

Dees the instrument include a fixed charge or fixed secunty over any tangible
or intangible {or in Scotland) corporeal or incorporeal property not described
above? Please tick the appropriate box

[x] Yes /

[ ] No
E Floating charge

Is the instrument expressed to contain a floating charge? Please tick the
appropnate box

[] Yes Continue
[x] No Goto Section7

Is the floating charge expressed to cover all the property and undertaking of
the company?

(] Yes
Negative Pledge

Do any of the terms of the charge prohibit or restrict the chargor from creating
any further security that wall rank equally with or ahead of the charge? Please
tick the approprate box

(2] Yes
[ ] No
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We will send the certrficate to the address entered Please note that all information on this form will
below All details grven here will be available on the appear on the public record

public record You do not have to show any detalls
here but, f none are given, we will send the certificate
to the company's Registered Office address E How to pay

| Comctram Mart Gearing(ref MBG 51183 469 | Afee of £131s payable to Companies House
in respect of each mortgage or charge filed
on paper

| Company name
Trowers & Hamlins LLP

‘ Make cheques or postal orders payable to
adiess 3 Bunhill Row Companies House

|
I E Where to send
|
|

You may return this form to any Companies House
Postown  Tondon address However, for expediency, we advise you
to return it to the appropriate address below

’ County/Region

For companies registered in England and Wales
Postcods I? ’_C— F IT |7 |T IT |T The Registrar of Companies, Companies House,
o Drited Fanad Crown Way, Cardiff, Wales, CF14 3UZ
| nitec Ringdom DX 33050 Cardiff

|Dx 774 London/City

For companies registered in Scotland

Teephene +44 ((Q)20 7423 8000 The Registrar of Companies, Companies House,
Fourth flocr, Edinburgh Quay 2,
. 139 Fountainbndge, Edinburgh, Scotland, EH3 9FF
Certificate DX ED235 Edinburgh 1

We will send your certificate to the presenter's address | of LP - 4 Edinburgh 2 {Legal Post)
if given above or to the company's Registered Office if

you have left the presenter's information blank For companies registered in Northern Ireland
The Registrar of Companies, Companies House,
: Second Floor, The Linenhall, 32-38 Linenhall Street,
Checklist Belfast, Northern Ireland, BT2 8BG
We may return forms completed incorrectly or DX 481 NR Befast 1

with information missing

ﬂﬂrther information

Please make sure you have remembered the

following: For further information, please see the guidance notes
[x] The company name and number match the on the website at www companieshouse gov uk or
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(x] You have ticked any appropnate boxes in Sections www.companleshouse.gov. uk
3,56 7&8
(x] Youhave given a description In Section 4,
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[x] You have signed the form
%X% You have enclosed the correct fee

Please do not send the onginat instrument, it must
be a certified copy
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:

Trustee statement ©

You may tick the box if the company named in Section 115 acting as trustee of

the property or undertaking which 1s the subject of the charge

O

© This statement may be filed after
the registration of the charge {use
form MROG}

Signature

| Please sign the form here

Signature

Signature

X —— Lo P
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X

This form must be signed by a persan with an interest in the charge
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FILE COPY

CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3718782

Charge code: 0371 8782 0005

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 28th October 2013 and created by ICIAN DEVELOPMENTS
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 8th November 2013

Given at Companies House, Cardiff on 13th November 2013

¥ir

Companies House T S O




dated 2% Ocobes 2043

Ician I_Jevelopments Limited

(as Chargor)

and '

Homes and Communities Agency

(as the Agency)

Charge Over Bank Account

| certify that save for matenial redacted
Pursuant tc s 859G of the Companies
Act 2006, this copy instrument 1s a true,
Accurate and correct copy of the original
Instrument

— s Aik\mms (L

Trowers & Hamlins LLP

Dated ’LO\ OQQ’O\QC/ 20\3
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Deed

dated L% OCwher 2013

Parties

(1) Ician Developments Limited of Kent House, 14-17 Market Place, London W1W BAS
(company number 3718782} (the Chargor), and

(2) Homes and Communities Agency of central Business Exchange Il, 406-412 Midsummer
Boulevard, Central Milton Keynes, MK9 2EA (the Agency)

Introduction

(A) The Agency has agreed to loan facilites available to the Chargor in accordance with the
terms of the Equity Facihity Agreement

(B) It 1s a condition precedent to the granting of the facilites under the Equity Faciity
Agreement m?t the Chargor enters into this deed

(C) It 1s intended by the parties to this document that it will take effect as a deed despite the

fact that a party may only execute this document under hand

Agreed terms

1

11

Definitions and interpretation

Definitions

in this deed unless the context otherwise requires
Account means the account specified in schedule 1,

Account Bank means Barclays Bank plc acting through its branch at One Churchill Place,
London {sort code 3 or such other bank, bullding society or financial institution
acting through a branch 1n England as may be agreed between the Chargor and the
Agency from time to time,

Business Day means any day other than a Saturday, Sunday or statutory bank holiday in
England, i

Charged Assets means all the assets, nghis, property and undertaking of the Chargor
from time to time charged, assigned or agreed to be assigned to, the Agency by the
Chargor under this deed,

Collateral Rights means all nghts, powers and remedies of the Agency provided by or
pursuant to this deed or by law,

Encumbrance means any mortgage, charge {whether fixed or floating), pledge, hen,
hypothecation, standard secunty, assignation in secunty, bond and floating charge or other
Encumbrance of any kind, and any nght of set-off, assignment, trust, lawed asset or other
agreement or arrangement whatsoever for the pumpose of providing secunty or having a
similar effect to the provision of secunty,
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Event of Default has the meanng given to it in the Equity Factlity Agreement;

Equity Facility Agreement means the facility agreement dated of even date with this
Account Charge between, the Chargor and the Agency under which the Agency has
agreed to make available the loan faciities to the Chargor;

Finance Document means a "Finance Document” as defined in the Equity Factity
Agreement;

GBB Pocument means.
{a) the Equity Facility Agreement, and

{b) each Finance Document,

Receiver means a recewver or receiver and manager of the whole or any part of the
Charged Assets,

Secured Liabilities means all the money and habiities now or hereafter due owing or
incurred to the Agency by the Chargor under the terms of the GBB Documents (including,
without imitation, under any amendments, supplements or restatements of any of the GBB
Documents or 1n relation to any new or increased advances or utilisations) in any manner
whatsoever, in any currency or currencies (whether present or future, actual or contingent)
and whether owed by the Chargor as pnncipal or surety or incurred solely or jointly with
another, together with all interest accruing thereon and all costs charges and expenses
incurred by the Agency in connechon therewith and Secured Liability means any one of
these obligations,

Security means the secunty constituted by or pursuant to this deed, and

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
government authonty, body or official (whether central, local, state or federal) anywhere in
the world competent to impose any of them

1.2 Interpretation
In this deed references to
the Chargor or the Agency where the context admits include a reference to its respective
successors, assigns and/or transferees, -
persons Include bodies corporate, unincorporated associations and partnerships in each
case whether or not having a separate legal personality;
words importing one gender will be treated as importing any gender, words importing
individuals will be treated as importing corporattons and vice versa, words importing the
singular will be treated as importing the plural and vice versa and words importing the
whole will be treated as including a reference to any part, except where the context
specifically requires otherwise,
this deed or to a provision of this deed, or any other document are references to it as
amended, restated, supplemented or novated from time to time;
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the words include or including (or any similar term) are not to be construed as implying any
Imitation and genera! words introduced by the word "other” (or any similar term) will not be
given a restricive meaning by reason of the fact that they are preceded or followed by
words indicating a particular class of acts, matters or things,

statutory provisions, enactments or EC Directives will include references to any
amendment, modification, extension, consclidation, replacement or re-enactment of any
such provision, enactment or EC Directive, whether before or after the date of this deed

Equity Facility Agreement

Words and expressions defined in the Equity Facility Agreement will have the same
meanings when used in this deed, unless the context otherwise requires In the case of
tnconsistency definittons set out in the Equity Factlity Agreement will prevail

+

Headings

The clause, paragraph and schedule headings and the table of contents are inserted for
ease of reference only and will not affect construction

Third party rights

A person who is not a party to this deed has no nght under the Contracts (Rights of Third
Parties) Act 1999 to enfarce any term of this deed.

Payment of Secured Liabilities
Covenant to pay

The Chargor covenants with the Agency that it will, on demand, discharge all of the
obligations which it may at any time have to the Agency in respect of the Secured
Liabilities when they become due for payment and discharge in accordance with the terms
of the GBB Documents

Interest on demand

If the Chargor fails to pay any sum on the due date for payment of that sum the Chargor
will pay interest on such sum (before and after any judgment) from the date of demand
until the date of payment calculated on a daily basis at the rate referred to in the Equity
Facility Agreement at such intervals as the Agency shall determine Such interest will be
calculated on the basis of a 360 day year according to the usual practice of the Agency

Security

The Chargor hereby charges in favour of the Agency with full itle guarantee for the
payment and discharge of the Secured Liabilities by way of first fixed charge all the
Chargor’s nght, title and interest from tme to time in or to all the amounts standing to the
credit from time to time of the Account In its name and the debts represented thereby
together with all entittements to interest and other nghts and benefits accruing to or ansing
in connection therewith
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Further assurance
Further assurance: general

The Chargor will, at its own expense, promptly do all such acts or execute all such
documents (including assignments, transfers, charges, notices and instructions) as the
Agency may specify (and in such form as the Agency may require in favour of the Agency
or its nominee(s))

411 to perfect or protect the secunty created or intended to be created in respect of
the Charged Assets (which may include the execution by the Chargor of a fixed
charge or assignment over all or any of the assets constituting, or intended to
constitute, Charged Assets) or for the exercise of the Collateral Rights, and/or

412 to facilitate the realisation of the Charged Assets following an Event of Default
that 1s continuing, and/or

413 to obtain all necessary consents to procure the registraton of this deed at
Companies House

Consents

The Chargor will obtain {(in form and content satisfactory to the Agency) as soon as
possible any consents necessary to enable the relevant assets of the Chargor purported to
be so charged or assigned to be the subject of an effective fixed charge or assignment
pursuant to clause 3 and, immediately upon obtaining any such consent, the asset
concemed shall become subject to such securnity and the Chargor shall promptly deliver a
copy of each consent to the Agency

Preservation of rights

Neither the obligations of the Chargor contained in this deed nor the nghts, powers and
remedies conferred in respect of the Chargor upon the Agency by the GBB Documents or
by law shall be discharged, impaired or otherwise affected by

431 the winding-up, dissolution, admuimstration or reorganisation of the Chargor or
any other person or any change In its status, function, control or ownership,

432 any of the obligations of the Chargor or any other person under the GBB
Documents or under any other secunity relating to the GBB Documents being or
becoming illegal, nvahd, unenforceable or ineffective in any respect,

433 time or other indulgence being granted or agreed to be granted to the Chargor
or any other person In respect of its obligations under the GBB Documents or
under any such other secunty,

434 any amendment to, or any vanation, waiver or release of any obligation of the
Chargor or any other person under the GBB Documents or under any such
other secunty,

435 any failure to take, or fully to take, any secunty contemplated by the GBB
Documents or otherwise agreed to be taken in respect of the Chargor's or any
other person’s obiigations under the GBB Documents,
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436 any failure to realise or fully to realise the value of, or any release, discharge,
exchange or substitution of, any secunty taken or agreed to be taken in respect
of the Chargor's or any other person’s obligations under the GBB Documents;
or

437 any other act, event or omussion which, but for this ciause 4 3, might operate to
discharge, impair or otherwise affect any of the obligations of the Chargor or
any other person or any of the nghts, powers or remedies conferred upon the
Agency by the GBB Documents or by law.

Negative pledge and disposal.restrictions
Negative pledge

Save as permitted by the Equity Facility Agreement the Chargor will not, without the pnor
written consent of the Agency, create, or permit to anse, or continue (in favour of any
person other than the Agency) any Encumbrance over the Charged Assets now or in the
future, or agree or attempt to do so, or increase or extend any lability of the Chargor
secured on any of the Charged Assets

Disposal of fixed charge assets

The Chargor will not, without the prior wrnitten consent of the Agency {(whether by a single
transaction or number of related or unrelated transactions, and whether at the same time
or over a period of time) or in accordance with clause 8 3 sell, transfer, assign or otherwise
dispose of the Charged Assets charged by clause 3 or any interests therein or the nght to
receive or to be paid the proceéds ansing from their disposal or agree or attempt to do so.

Representations and warranties
Duration and to whom made

The representations and warranties made by the Chargor in this clause 6 will remain in
force for (and will be deemed repeated on each day falling dunng) the penod for which the
Secured Liabilities are outstanding and are given to the Agency.

Matters represented
Except as disclosed in wnting to the Agency on or prior to the date of this deed:
621 the Chargor 1s the legal and beneficial owner of the Charged Assets;

622 there are no agreements, stipulations, reservations, conditions, interests, nghts
or other matters whatsoever affecting the Charged Assets which matenally
adversely affect or are likely to matenally adversely affect the value of the
Charged Assets or the ability of the Chargor to perform its obligations owed to
the Agency; and

623 the Chargor has received no notice of any adverse clams by any person in
respect of the ownership of the Charged Assets or any interest therein, nor has
any acknowledgement been given to any person in respect thereof which has
not been disclosed to the Agency
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Security created

Subject to registration at Companies House and/or the Financial Services Authonty as
appropriate this deed creates those Encumbrances it purports to create, ranking as set out
above and 1s not liable to be avoided or otherwise set aside on the liquidation 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 expected
matenally to decrease the value of the Secunty to the Agency.

Information and access

The Chargor will at the request of the Agency, promptly provide the Agency with such
information as the Agency may reasonably require about the Charged Assets and the
Chargor's compliance with the terms of this deed and the Chargor will permit the Agency,
its representatives and professional advisers free access at all reasonable times and on
reasonable notice to inspect and take copies and extracts from such books, accounts and
records of the Chargor as relate to the Charged Assets

Law

The Chargor will comply with all applicable laws and regulations affecting the Charged
Assets

The Accounts

Account

The Chargor will open and maintain the Account with an Account Bank
Notice

The Chargor will promptly give notice to the bank or financial institution with which the
Account has been opened substantially in the form set out in of schedule 2 Part | and use
reasonable endeavours to ensure that the bank or financial institution acknowledges that
notice substantially in the form set out in schedule 2 Part Il

Withdrawal

831 Prior to the Final Repayment Date, the Chargor will not withdraw all or any
monies (including interest) standing to the credit of the Account without the
Agency’s prior wntten consent

832 On the Final Repayment Date the monies standing to the credit of the Account
including interest shall be paid as follows

(a) If the Agency Equity Contnbution Percentage i1s the same as the Agency
Equity Contnbution Percentage shown in the Inttial Cashflow, all sums
plus accrued interest shall immediately be paid to the Agency,
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111

{b) if the Agency Equity Contnbution 1s lower than the Agency Equity
Contnbution Percentage shown in the Initial Cashflow, an amount equal
to the total Receipts as shown in the final Cashflow plus the value of
any interest in the Site retained by the Developer and valued pursuant
to clause 6 2 of the Equity Facility Agreement less those Development
costs recycled in accordance with clause 6.1 of the Equity Facility
Agreement shall be multpled by the Agency Equity Contnbution
Percentage as at the Final Repayment Date and, if the amount standing
to the credit of the Account is higher than the amount calculated
pursuant to this sub-clause 8 3 2(b), the difference between those two
amounts shall be paid to the Developer with the balance being paid to
the Agency.

833 The Agency undertakes to the Chargor that it wali promptly authonse the release
from the Account of any sums to be paid to the Developer pursuant to clause
83.2

Statements

The Chargor will provide to the Agency from time to time at the request of the Agency full
statements and particulars of the Account and advise the Agency pnor to any change to it.

Deposit of title deeds

The Chargor will deposit all certificates and documents of title relating to the Charged
Assets with the Agency and such other documents relating to the Charged Assets as the
Agency may require from time to time

Power to remedy

In the case of default by the Chargor in observing or performing any of the covenants or
stipulations affecting the Charged Assets, the Chargor will permit the Agency or its agents
to do such things or pay all such costs, charges and expenses as the Agency 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 served on the Chargor in respect of the
Charged Assets The Chargor will indemnify and keep the Agency 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
Enforcement

At any time after an Event of Default that 1s continuing, the Agency may, without notice to
the Chargor or prior authonsation from any court, in its absolute discretion

1111 enforce all or any part of that secunty {at the times, 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 Charged Assets, and/or

1112  whether or not it has appointed a Receiver, exercise all or any of the powers,
authonties and discretions conferred by the Law of Property Act 1925 (as varned
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or extended by this deed) on mortgagees and by this deed on any Receiver or
otherwise conferred by law on mortgagees or Receivers.

Possession

If the Agency, any Receiver or any delegate of any such person will take possession of the
Charged Assets, it or he may at any time relinquish such possess:on.

No liability as mortgagee in possession

The Agency will not be liable to account as a mortgagee n possession in respect of all or
any part of the Charged Assets or be liable for any loss upon realisation or for any neglect,
default or omission In connection with the Charged Asseis to which a mortgagee In
possession might otherwise be hable.

Power of Sale

The power of sale under this deed may be exercised notwithstanding that the Agency or
the Receiver may have previously waived or refrained 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 the
Agency and the Chargor or any other party who 1s acting as agent for the Chargor or on
behalf of it

Receiver’s liability -

All the provisions of clause 11.3 will apply, mutatis mutandis, in respect of the hability of
any Recewver and delegate of the Receiver or the Agency or any officer, employee or
agent of the Agency, 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 the Agency and on any Receiver by this
deed will operate as a vanation and extension of the statutory power of sale under Section
101 of the Law of Property Act 1925 and such power will anse (and the Secured Liabilities
will be deemed due and payable for that purpose) on execution of this deed.

Restrictions

The restnctions contained in Sections 93 and 103 of the Law of Property Act 1925 will not
apply to this deed or to the exercise by the Agency of its right to consohdate all or any of
the secunty created by or pursuant to this deed with any other secunty in existence at any
time or to its power of sale, which powers may be exercised by the Agency without notice
to the Chargor.

Non-application

The following provisions of the Law of Property {Miscellaneous Provisions) Act 1994 will
not apply to clause 3 being
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1231 the words 'other than any charges, encumbrances or nghts which that person
does not and would not reasconably be expected to know about' in Section 3(1}),

123.2 the words 'except to the extent that' and all words thereafter in Section 3(2), and

1233 Sechion 6(2)

12.4 Application
Section 109(8) of the Law of Property Act 1925 will not apply, and all monies received by
the Agency or any Receiver in the exercise of any powers conferred by this deed will be
applied in the following order
1241 in the payment of:
{a) all costs, charges, habiiles and expenses incurred by the Agency or
any Receiver in the exercise of those powers or incidental to any
Receiver's appointment, together with interest at the applicable rate set
out in clause 2 2 (both before and afier judgment) from the date those
amounts became due until the date they are irrevocably paid in full, and
(b) any Receiver's remuneration;
1242 In or towards the satisfaction of the Secured Liabilites 1n such order as the
Agency determines, and
1243 in the payment of any surplus to the Chargor or other person entitted to it.
125 The Chargor will have no nghts in respect of the application by the Agency of any sums
recetved, recovered or realised by the Agency under this deed.
13 Appointment of Receiver
131 Appointment and removal
At any time after the secunty created by or pursuant to this deed becomes enforceable,
the Agency may by deed or otherwise (acting through an authonsed officer of the Agency),
without prior notice to the Chargor
1311 appoint one or more persons to be a Receiver of the whole or any part of the
Charged Assets,
1312 remove (sc far as it 1s lawfully able) any Receiver so appointed, and
1313 appoint another person(s) as an additional or replacement Receiver(s)
132 Capacity of Receivers
Each person appointed to be a Receiver under this deed will be-
1321 entitled to act individually or together with any other person appointed or
substituted as Recerver,
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1322 for all purposes will be deemed to be the agent of the Chargor which will be
solely responsible for his acts, defaults and liabiities and for the payment of his
remuneration and no Receiver will at any time act as agent for the Agency; and

13.23 entitled to remuneration for his services at a rate to be fixed by the Agency from
time to time (without being imited to the maximum rate specified by the Law of
Property Act 1925)

133 Statutory powers of appointment

The powers of appointment of a Recewer will be in addition to all statutory and other
powers of appointment of the Agency under the Law of Property Act 1925 (as extended by
this deed) or otherwise and such powers will remain exercisable from tme to tme by the
Agency in respect of any part of the Charged Assets

14 Powers of Receiver
14.1 Powers

Any receivers appointed by the Agency will (in addition to all powers conferred on him by
law) have the following powers exercisable upon such terms and condittons as he thinks
fit

1411 to take possession of and generally to manage the Charged Assets,

1412 to enter into, carry into effect, complete, deliver, perform, repudiate, rescind or
vary any deed, contract, transaction or arrangement in relation to the Charged
Assets to which the Chargor is or 1s to be a party;

1413 to carry into effect and complete any transachon in relation to the Charged
Assets by executing deeds or documents in the name of or on behalf of the
Chargor,

1414 to engage, rely on the advice of and discharge advisers, consultants, officers,
managers, agents and others,

1415  to bnng, continue or defend any claim, dispute, action or lega! proceedings and
enter into any arrangement or compromise in relation to the Charged Assets,

141.6 to redeem any secunty and to borrow or raise any money and secure the
payment of any money in pnonty to the Chargor's Liabilibes for the purposes of
the exercise of his powers and/or defraying any costs or habilities incurred by
him in such exercise,

1417 to make any elections for value added tax purposes in relation to the Charged
Assets; and

1418  to do any other acts which he may consider to be incidental or conducive to any
of his powers or to the realisation of the Charged Assets
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15.1

152

16

16.1

162

17

171

172

Protection of purchasers
Consideration

The receipt of the Agency or any Receiver will be conclusive discharge to a purchaser
and, in making any sale or disposal of any of the Charged Assets or making any
acquisition, the Agency or any Receiver may do so for such consideration, in such manner
and on such terms as it thinks fit.

Protection of purchaser

No purchaser or other person dealing with the Agency or any Receiver will be bound to
inquire whether the right of the Agency or such Receiver to exercise any of its powers has
arnsen or become exercisable or be concerned with any property or regulanty on the part
of the Agency or such Receiver 1n such dealings

Power of attorney
Appointment and powers

The Chargor by way of secunty irrevocably appoints the Agency and any Receiver
severally to be its attorney and in its name, on its behalf and as its act and deed to
execute, deliver and perfect all documents and do all things which:

16.1.1 the Chargor ought to have done by this deed (including the execution and
delivery of any deeds, charges, assignments or other secunty and any transfers
of the Charged Assets),

1612 enable the Agency and any Recelver to exercise, or delegate the exercise of,
any of the nghts, powers and authonties conferred on them by or pursuant to
this deed or by law {(including the exercise of any nght of a legal or beneficial
owner of the Charged Assets);

Ratification

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

Effectiveness of Security
Continuing security

The security created by or pursuant to this deed will remain n full force and effect as a
continuing security for the Secured Liabilities unless and until discharged by the Agency

Cumulative rights

The secunty created by or pursuant to this deed and the Collateral Rights will be
cumulative, in addition to and independent of every other secunty which the Agency may
at any time hold for the Secured Liabilities or any other obligations or any nghts, powers
and remedies provided by law No prior security held by the Agency over the whole or any
part of the Charged Assets will merge into the secunty constituted by this deed
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17 3

174

175

17.6

177

178

No prejudice

Neither the secunty or the Collateral Rights will be prejudiced by any time or indulgence
granted to the Chargor or any other person or by any other thing which might otherwise
prejudice the secunty or any Collateral Right

hemedies and waivers

No failure on the part of the Agency to exercise, or any delay on its part in exercising, any
Collateral Right will operate as a waiver thereof, nor will any single or partial exercise of

~any Collateral Right preclude any further or other exercise of that or any other Collateral
Right

No liability

None of the Agency, its nominee(s) or any Receiver will be iable by reason of
1751 taking any action permitted by this deed, or

1752 any neglect or default in connection with the Charged Assets, or
1753 taking possession of or realising all or any part of the Charged Assets,
except in the case of neghgence or wilful default or fraud upon its part.

Partial invalidity

If, at any time, any provision of this deed 1s or becomes lIllegal, invalid cr unenforceable In
any respect under the law of any junsdiction, neither the legality, validity or enforceability
of the remaining provisions of this deed nor of such provision under the laws of any other
junsdiction will in any way be affected or impaired thereby and, if any part of the secunty
intended to be created by or pursuant to this deed is invalid, unenforceable or ineffective
for any reason, that will not affect or impair any other part of the secunty

Other security

The Agency will not be obliged to resort to any guarantees, indemnities, Encumbrances or
other means of payment now or hereafter held by or available to it before enforcing this
deed and nco action taken or omitted by the Agency mn connection with any such
guarantees, indemnities, Encumbrance or other means of payment will discharge, reduce,
prejudice or affect the habihity of the Chargor or the Secured Liabiites nor will the Agency
be obliged to account for any money or other property received or recovered In
consequence of any enforcement or realisation of any such guarantees, indemnities,
Encumbrances or other means of payment

Variation

No vanation of the terms of this deed will be valid unless it 1s m wniting signed by the
Chargor and confirmed in wnting by the Agency
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18

181

18.2

183

19

20

201

202

203

21

Release of Security
Redemption of security

Upon the Secured Liabilites being discharged in full and the Agency not being under any
further actual or contingent obhgation to make advances or provide other financial
accommodation to the Chargor, the Agency will, at the request and cost of the Chargor,
release and cancel the secunty constituted by this deed and procure the reassignment to
the Chargor of the property and assets assighed to the Agency pursuant to this deed, in
each case subject to clause 18 2 and without recourse to, or any representation or
warranty by, the Agency or any of its nominees

Avoidance of payments

if the Agency considers that any amount paid or credited to it 1s capable of being avoided
or reduced by virtue of any bankruptcy, insolvency, iquidation or simiar laws the lability of
the Chargor under this deed and the secunty constituted hereby will continue and such
amount shall not be considered to have been irrevocably paid.

Retention of security

Where the Agency has reasonable cause to be concemed that the Chargor 1s or may
become insolvent, the Agency may retain this deed, the Secunty and all documents of title,
certficates and other documents relating to or evidencing ownership of all or any part of
the Charged Assets.

Subsequent Encumbrances

If the Agency at any ime receives or 1s deemed to have received notice of any subsequent
Encumbrance affecting all or any part of the Charged Assets or any assignment or transfer
of the Charged Assets which 1s prohibited by the terms of this deed, all payments
thereafter by or on behalf of the Chargor to the Agency 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 Liabiihes as at the time when the Agency received such notice

Assignment
Right of Agency to assign

The Agency may at any time assign or otherwise transfer all or any part of its nghts under
this deed in accordance with and subject to the Equity Facility Agreement

Restriction on Chargor
The Chargor may not assign or transfer any of its nghts or obligations under this deed
Confidentiality

The Agency may give such information relating to the Chargor and the Chargor's Liabilities
as it thinks fit to any person proposing to take an assignment and/or transfer from the
Agency andfor to enter into contractual relations with the Agency with respect to this deed.

Expenses, stamp taxes and indemnity

-
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21.1 Expenses

The Chargor will, from time to time on demand of the Agency, remburse the Agency on a
fuil indemnity basis for all the costs and expenses (including legal fees) together with any
VAT thereon properly incurred by it or by any Receiver in connection with

21.11 the negotiation, preparation and execution of this deed and the completion of
the transactions and perfection of the secunty contemplated in this deed, or

2112 the vanation or amendment of, or exercise, preservation and/or enforcement of
any of the Collateral Rights or the secunty contemplated by this deed or any
proceedings mstituted by or against the Agency or any Recewer as a
consequence of taking or holding the secunty or of enforcing the Collateral
Rights,

and such expenses will carry interest until s0 reimbursed at the rate referred to in clause
2.2

212 Stamp taxes

The Chargor will pay all stamp, stamp duty land tax, registration and other taxes to which
this deed, the secunty contemplated in this deed or any judgment given in connection with
it 1s or at any time may be subject and will, from time to tme, indemnify the Agency on
demand against any liabilities, costs, claims and expenses resulting from any failure to pay
or delay in paying any such tax

213 Indemnity

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

2131 be liable for and will Indemnify the Agency in full agamst any expense, liability,
loss, claim or proceedings ansing under statute or at common law n respect of
personal injury to or death of any person whomsoever or loss of or damage to
property whether belonging to the Agency or otherwise or any claim by any third
party ansing out of or in the course of or caused or contributed to by the
Chargor and/or the performance or non performance or delay in performance
by the Chargor of its obligations under this deed except to the extent that the
same 1s due to any act or neglect of the Agency; and _

2132 be liable for and shall indemnify the Agency against any expense, hability, loss,
claim or proceedings ansing directly or indirectly from or in connection with any
breach of the terms of thus Agreement by or otherwise through the default or
neghgence of the Chargor

22 Payments free of deduction

221 All payments by the Chargor under or in connection with this deed shall be made without
set-off or counterclam, free and clear of and without any deduction or withholding,
including, without hmitation, for or on account of all taxes except for taxes which must be
deducted by law
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22.2

22.3

23

231

232

If the Chargor 1s required by law to make any deduction or withholding the Chargor shall.

22.21 ensure that the deduction or withholding does not exceed the minimum amount
legally required,

2222  forthwith pay to the Agency such additional amount as may be determined by
the Agency to be necessary to ensure that after making any required deduction
or withholding the Agency recewes and retains a net amount equal to the full
amount which would have been received had no deduchon or withholding been
required,

2223 pay to the applicable taxation or other authonties within the penod for payment
permitted by law the full amount of the deduction or withholding, and

2224 supply to the Agency, within the period for the payment permitted by law, an
official receipt of the applicable taxation or other authonties for all amounts
deducted or withheld

Without prejudice to any other provisions of this deed, If

22 31 the Agency 1s required by law to make any payment on account of taxes (other
than taxes on its overall net income) on or in relation to any sum received or
receivable by the Agency under or pursuant to this deed, or

2232 any hability in respect of any such payment is imposed, levied or assessed
against the Agency,

the Chargor shall on demand by the Agency indemnify the Agency against such payment
or habiity together with any interest, penalties and expenses payable or incurred In
connection with 1t

Discretion and delegation
Discretion

Any liberty or power which may be exercised or any determination which may be made
hereunder by the Agency or any Receiver may, be exercised or made in its absolute and
unfettered discretion without any obligation to give reasons.

Delegation

Each of the Agency and any Receiver will have full power to delegate (either generally or
specifically) the powers, authonties and discretions conferred on it by this deed (including
the power of attorney) on such terms and conditions as it sees fit which delegation may
include power to sub-delegate and will not preciude either the subsequent exercise of
such power, authority or discretion by the Agency or the Receiver itself or any subsequent
delegation or revocation thereof
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24

25

26

27

28

29

291

292

Perpetuity period

The perpetuity penod under the rule agamnst perpetuities, if apphcable to this deed, will be
the penod of 125 years from the date of this deed

Counterparts

This deed may be executed in any number of counterparts and each counterpart will when
executed be an ongnal of this deed and all counterparts together will constitute one
instrument.

Constitutive documents

The Chargor hereby certifies that its creation of this deed in favour of the Agency does not
contravene any of the provisions of the Companies Act 2006 or its memorandum and
articles of association or rules or, in the case of a imited hiabiity partnership or limited
partnership, the partnership deed constituting the Chargor

Reorganisation

This deed will remain binding on the Chargor notwithstanding any change in the
constitution of the Agency or its absorption by, or amalgamation with, or the acquisiton of
all or part of its undertaking by, any other person, or any reconstruction or reorgarmisation
of any kind The secunty granted by this deed will remain valid and effective in all
respects in favour of the Agency and for any assignee, transferee or other successor in
title of the Agency

Set-off

The Agency may set off any obligation due from the Chargor under this deed against any
obligation owed by the Agency to the Chargor (whether actual or contingent, present or
future), regardless of the place of payment, booking branch or currency of either
cbligation. If the obligations are in different currencies, the Agency may convert either
obligation at a market rate of exchange in its usual course of business for the purpose of
the set-off

Payment of monies
Date for payment

Where neither the Equity Faciity Agreement nor this deed specified the due date for
payment of any monies owed by the Chargor to the Agency such monies will be due and
payable to the Agency by the Chargor on demand.

Certificates

A certificate signed by an official of the Agency as to the amount due or owing from the
Chargor will be conclusive evidence agamnst the Chargor except in the case of manifest
error or any question of law
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30 Communication

301 Written

Any communication to be given in connection with this deed will be in wnting

302 Addresses

Any communication will either be delivered by hand or sent by first class prepaid post or
fax to the Agency or the Chargor at its address or fax number shown on page 1 unless it
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

303 Communication

30.31

3032

Any notice to be given hereunder shall be in writing and shall be sufficiently
served if delivered by hand and receipted for by the recipient or sent by the
Recorded Delivery Service addressed in the case of any party to the other
party’s registered office as set out at the beginning of this deed or o such other
addresses a party may from time to time notify to the other in wrnting provided
that such other address 1s within England and Wales

Any notice shall be deemed to be given by the sender and received by the
recipient

(a) if delivered by hand, when delivered to the recipient;

(b) if delivered by the Recorded Delivery Service, three (3) Business Days
after delivery including the date of postage,

provided that if the delivery or receipt 1s on a day which 1s not a Business Day
or 1s after 4 00pm 1t 1s to be regarded as received at 9 00am on the following
Business Day

31 Governing law

311 Law of England

This deed will be govemned by and s to be construed n accordance with the laws of
England and Wales and the courts of England and Wales shall have exclusive junsdiction
to settle any dispute ansing in connection with this deed

This Deed has been executed as a deed by the parties and 1s delivered and takes effect on the date
at the beginning of this deed
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Scheduie 1

Details of the Accounts

—_———— e —— ——

Name of Account Number of Account Details of Account Bank

Ician Developments Limited - Barclays Bank plc
One Churchill Place, London
Sort Codc'\UENNR,
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Schedule 2
Part | Notice of Account Bank

To. [ ]

Date:
Notice of assignment

We hereby give notice that by a charge dated [ « ] made between Ician Developments Limited (the
Chargor) (1) and the Homes and Communities Agency (the Agency) (2) (the Charge), the Chargor
charged to the Agency all its nghts, title and interest present and future over the following account
opened by it with you:

Account Account number
[+ ] Account

sort code

(the Account) as secunty for the obligations more particularly referred to in the Charge

The Chargor hereby gives you notice that pursuant to the Charge, it has, with full title guarantee,
charged to the Agency all its nghts, title and interest in and to all amounts standing to the credit of the
Account from time to time together with all entittements to interest and other nghts and benefits
accruing to or ansing in connection therewith (the Account Funds)

In connection therewith and by way of secunty for its obligations to the Agency the Chargor hereby
irevocably and unconditionally instructs and authonses you (notwithstanding any previous
instructions whatsoever which it may have given you to the contrary)

1 to disclose to the Agency without any reference to or further authonty from the Chargor
and without any enquiry by you as to the justification for such disclosure, such information
relating to the Account Funds and the debt represented thereby as the Agency may, at
any time and from time to time, request you to disclose to i,

2 to comply with the terms of any written notice, statement or instructions i any way relating
or purporting to relate to the Account Funds or the debt represented thereby which you
recerve at any time and from time fo time from the Agency or without any reference to or
further authonty from the Chargor and without any enquiry by you as to the junisdiction for
such notice, statement or instructions or the validity thereof, and

3 to only accept instructions from the Agency in connection with any payments from or
withdrawals from the Account, at any time and from time to time, and to comply with all
such instructions,

The instructions and authonsations which are contained in thus letter will remain in full force and
effect until the Agency gives you notice in wniting revoking them
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In consideration of your accepting the instructtons and authonsations which are contained in this
letter the Chargor will at all tmes indemnify you and keep you indemnified from and against all
actions, suits, proceedings, clams, demands, liabilities, damages, costs, expenses, losses and
charges whatsoever in relation to or arising out of your acting on or complying with such instructions
and authonsations and the Chargor will pay or reimburse to you on demand the amount of all losses,
costs and expenses whatsoever suffered or incurred from time to time by you under or by reason or
in consequence of you acting or complying with such instructions and authorisations.

This letter will be governed by, and construed in accordance with, English law

Would you please acknowledge receipt of this letter and your acceptance of the instructions and
authonsations contamned in it by sending a letter addressed to us and to the Agency in the form
attached hereto.

Yours faithfully

....................................

Authonised Signatory
for and on behalf of

{cian Developments Limited
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Schedule 2
Part Il Form of Acknowledgement of the Account Bank to the Agency
To Homes and Communities Agency

Dated:

Dear Sirs
Acknowledgement of notice
Account number[ ] (the Account)

We hereby acknowledge receipt of a letter (a copy of which 1s attached hereto) dated[ + ] and
addressed to us by [ + ] and hereby accept the instructions and authonsations contained therein
and undertake to act in accordance and comply with the terms thereof

We hereby acknowledge and confirm to each of the Chargor and the Agency that we have not, as at
the date hereof, recerved any notice that any third party has or will have any nght or interest
whatsoever In or has made or will be making any clam or demand or taking any action whatsoever
against the Account Funds or the debt represented thereby or any part thereof.

We hereby acknowledge and confirm to each of the Chargor and the Agency that we will not make
any claim or demand or exercise any nghts of counterclaim, nghts of set-off or any other equibes
whatsoever against the Chargor in respect of the Account Funds or the debt represented thereby or
any part thereof.

We agree that in the event of us receving notice at any time that any person or entity other than the
Chargor or the Agency claims to have or claims it will acquire any nght or interest whatsoever in the
Account Funds or any part thereof we will as soon as is reasonably practical give wntten notice of the
terms thereof to both the Agency and the Chargor

We have made the acknowledgements and confirmations and have given the undertakings set out In
this letter in the knowledge that they are required by the Agency In connection with the secunty which
has been constituted by the Chargor in favour of the Agency under the Charge.

The expressions defined or used in your letter menticned in the opening paragraph hereof will,
unless the context otherwise requires, have the same meanings in this letter

Thus letter will be governed by, and construed in accordance, with English law

Yours faithfuily

Duly authonsed signatory
for and on behalf of
[name of Account Bank]
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Execution Page

the common seal of )
HOMES AND COMMUNITIES AGENCY )
Is hereunto affixed in the presence of )
witness signature
name

address

occupaton

signed by

Signed as a deed but not delivered until dated by )

ICIAN DEVELOPMENTS LIMITED )
LIMITED )
acting by one Director in the presence of )

witness signature
name
address

occupation

Director
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Execution Page

the common seal of )
HOMES AND COMMUNITIES AGENCY )

Is hereunto affixed in the presence of )
witness signature

name

address

occupation

sighed by

Signed as a deed but not dehvered until dated by )

ICIAN DEVELOPMENTS LIMITED )
LIMITED )
acting by one Director i the presence of )

Director

witness signature
name (RSP

address

occupaton f A
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