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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4168336

Charge code: 0416 8336 0014

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 25th May 2016 and created by SELWOOD HOUSING
SOCIETY LIMITED was delivered pursuant to Chapter A1 Part 25 of the

Companies Act 2006 on 3rd June 2016 .

Given at Companies House, Cardiff on 6th June 2016

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

dated A5 Mo . 2016

'Parﬁes”'-' :
{1y o "Seiwwd ?’i{)ﬂﬁ%&ﬂg &:&maty L;r;wiae! {the Borrower whith axpreasam whar@ the context
- g0 agmis mciudes the successars.in title of the Bormv\ser} : -

{2 Aﬁnrfﬁabie mesmg Fmance PLD a puh!iﬁ nmzted mmpaﬂy Encarmrateﬁ In Eng and with
registerad number 08434613 having its regasﬁereﬁ offica at 4" Floor, 107 Cannon Strael,
©London, EC4N BAF (AHF} which expmssmn where the context 50 admits includes the

successors. in-tile and assigns “of AHF in its capar:ry as lender undet the Principal
Agreemem) and

& Affaréah le Hmusu’;g Fmance PLE‘ a gauk;t tmntetf c:ampany mcarperaied iy Eng anv:;i with. -

' registered number 08434613 having its registered office at 4" Flaer, 107 Canion Street,
Londol, EC4N BAF (the Original Trustee which expression where the context so-admils
includes the successors intitle of the Original Trustee). ' - :

N Entraﬁuc‘imn
(A} Bya fixed rate stéri’mg"lﬁah agreemant. {as from time to time: amendad o restated the
- Principal Agreement) dated ﬁ«ﬂ Mﬁ*&:} 2016 made betwean the Borrowet (1) and AHF
2y AHF has agreed upon the terms and subject to the: conditions thereof to make

) avaﬁabieasﬁeﬂ rzg loan nfigﬂmﬁfmﬁ ica» the Borrower for “the purpc}ses stated
- therein : o o _ o

)R 'Th‘e execuﬁ{m and delivery of this Sinking Fund Trust Desd js 'one of the conditicns
- precedent to AHF making the stéding lban available to the Borrower tnder the Principal
~ Agreement and the Borrdwer is obliged pursuant 1o the terms of the Pmcapal Agreement'
o g:uay certaln amounts into the Sinking Fund set up by this Deed , :

Ly o Wis mt@ﬁdeﬁ that the Smk_mg Fund shai_i %:»e_ hald by the Trustees for the sole use and
' - benefitof the Borfower subject only to and charged with the equitable obligations Imposéed
. on the Trustees (by way of securily for the benefit.of AHF) o apply the same in discharge
 of the indebtedness of the Boffower 1o AHF.

o tHy | - This. Deeﬂ s & Fmame Decumem: far Qhe purpr:}ses i}’f the: F’rmmpal Agre@rﬂent
' ﬁ!!gi‘eed-ierms
R R §n%&rpmtatmn
11 inthis Deed;
 Autherised Investments means cash denominated in pounds sterfing held at a credit
institution authorised under Parl IV of the Financial Services and Markets Act 2000 or with
a bultding society established under the Buiiding Societies Act 1988 (as amended) orany
“secunities denominated i pounds “sterling: issued by H.M. Government in the United
- Kingdom or any other securities or investments which may be nominated by the Boriower
' ag:zpmvee:i by AHF from timeto ’frme : :
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Charged Property means all the equitable interest from time to time of the Borrower in
the Sinking Fund and all entitlements to interest and other rights and benefits from time to
time accruing to or arising in connection with the Sinking Fund pursuant to the trust
contained in clause 6.

Insolvency Act means the Insolvency Act 1986 as amended by the Enterprise Act 2002
(where applicable),

receiver means a receiver and/or manager, administrative receiver or any attorney or
other such person appointed to carry out the duties of any such person who is a qualified
person under the terms of the Insolvency Act;

Security means the security interests constituted or expressed io be constituted in favour
of AHF by or pursuant to this Deed; and

Security Rights means all rights of AHF or any receiver or delegate provided by or
pursuant to this Deed or by law in respect of the subject matter of this Deed and

Secured Obligations means all present and future obligations of the Bomrower (whether
actual or contingent and whether owed jointly or severally or in any other capacity
whatever) which are, or are expressed o be, or may become, due, owing or payable to
AHF in connection with this Deed.

Sinking Fund means the sums of money or investments which may hereafter be paid or
transferred to the Original Trustee to be held on the trusts hereof, all income arising from
such investments which falls to be reinvested pursuant to the provisions of this Deed and
the investments and monies for the time being and from time to time representing the
same; and

Trustees means the Qriginal Trustee, and subject thereto the trustee or trustees for the
time being of the trusts contained in this Deed.

1.1 In this Deed, unless the context otherwise requires or unless otherwise defined in this
Deed, words and expressions defined in the Principal Agreement and used in this Deed
shall have the same meaning when used in this Deed.

2 Covenant to pay

The Borrower hereby covenants that it will on demand pay to AHF all monies and
discharge all liabilities whether certain or contingent which now or hereafter may be or
become due and payable owing or incurred to AHF by the Borrower when the same are
due and payable under or pursuant to each Finance Document. References in this Deed
to the Finance Documents and to this Deed are references to each such agreement deed
or document as varied extended or replaced from time to time.

3 Charging clause

The Borrower with full title guarantee and free of any security interest hereby charges the
Charged Property by way of first fixed charge in favour of AHF as a continuing security for
the full and punctual payment, performance and discharge to AHF of the Secured
Obligations of all sums from time to time and for the time being due and payable by the
Borrower to AHF under the Finance Documents .
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4.1

4.2

5.1

5.2

6.1

Restrictions

The Borrower shall not create or leave outstanding any mortgage, charge or other security
interest on the whole or any part of the Charged Property other than any mortgage or
charge in respect of which AHF shall have given its prior written consent (such consent not
to be unreasonably withheld or delayed) ranking in priority behind the fixed charge created
hereunder.

The Borrower shall not without the prior written consent of AHF, whether by a single or a
series of transactions whether related or not, sell, transfer, grant, lease or accept a
surrender or otherwise dispose, which for the avoidance of doubt shall include lease, all or
part of the Charged Property otherwise than as permitted by, and in accordance with, the
Principal Agreement.

Financial Collateral Regulations

To the extent that any of the Charged Property, this Deed and the rights and obligations of
the parties under this Deed constitute a “security financial collateral arrangement” (as
defined in and for the purposes of, the Financial Collateral Arrangements (No. 2)
Regulations 2003 (S| 2003/3226) {Regulations)), at any time on or after the Security
becoming enforceable, AHF shall have the benefit of all of the rights of a collaterai taker
conferred upon it by the Regulations, including the right to appropriate all or any part of the
financial collateral (as defined in the Regulations) in or towards discharge of the Secured
Obligations.

The parties agree that the value of the financial collateral {as defined in the Regulations)
S0 appropriated shall be:

521 in the case of cash, all cash amounts forming part of the Sinking Fund, together
with any accrued but unposted interest, at the time the right of appropriation is
exercised; and

52.2 in the case of any other financial collateral (as defined in the Regulations)
forming part of the Sinking Fund, the market value of such financiat collateral
determined (after appropriation) by AHF by reference to a public index or by
such other process as AHF may select, which may be independent valuation.

The parties agree that the methods of valuation set cut in Clauses 5.2.1 and 5.2.2 above
are commercially reasonable methods of valuation for the purposes of the Regulations.

The Trust

The Original Trustee shall stand possessed of the Sinking Fund and the income thereof
upcn the following trusts:

“upon trust to make available to AHF the amount as AHF certifies (such certificate to be

substantially in the form set out in Schedule 1 to this Deed duly signed by any director of
AHF} in writing to the Trustees is required in repayment of the Global Loan when the same
shalt fall due and payable in accordance with clauses 9 (Repayment), 7 (Prepayment), 12
(lllegatity) or 17 (Events of Default) of the Principal Agreement; and the Trustees shall
make the amount stated in such certificate available to such bank account as AHF shall
have stipulated in such certificate no later than 5 calendar days after the date of such

THL.123550242.1 3 NZR.53777.75



6.2

6.3

6.4

6.5

6.6

certificate or on the business day following the day on which the Trustees are in receipt of
the necessary funds to effect such payment;

pending application of the Sinking Fund in accordance with clause 6.1 upon trust to invest
the same (including any income thereof which is not applied in accordance with clause 6.4
which shall be reinvested and treated for the purposes of this Deed as part of the Sinking
Fundj) in any of the Authorised Investments in accordance with clause 9.2 provided always
that the Trustees shall consult with the Borrower and AHF prior to making any such
invesiment;

subject to the trusts set out in clauses 6.1, 6.2 and 6.4 the Trustees shall hold the Sinking
Fund and the income thereof upon trust for the Borrower absolutely and for the aveidance
of doubt the Borrower is the beneficiary of the Sinking Fund and the income thereof
subject to the terms of this Deed;

all income arising in respect of the Sinking Fund prior to AHF certifying in writing to the
Trustees in accordance with clause 6.1 shall be held upon trust for the Borrower and be
applied by the Trustees in making payment to AHF of any Interest Payment due in respect
of the Global Loan which AHF certifies in writing to the Trustees falls due under the
Finance Documents or such part thereof as is equivalent to the income which has arisen in
the Sinking Fund prior to that date and the Trustees shall make the amount so certified
available to such bank account as AHF shall have stipulated in such certificate no later
than 5 calendar days after the date of such certificate or on the business day foliowing the
day on which the Trustees are in receipt of the necessary funds to effect such payment;

Provided always and it is hereby agreed if AHF by written request directs the Trustees o
pay the Sinking Fund or part thereof 1o the Borrower the Trustees shall pay the amount
directed to an account of the Borrower stipulated by the Borrower in a dufy completed
notice in the form set out in Schedule 2, as soon as practicabie.

The Borrower agrees that if the Trustees receive a certificate (substantially in the form set
out in Schedule 1 to this Deed) duly signed by any director of AHF, then the Trustees shall
be entitled to rely upon such certificate and to deal with the Sinking Fund (including the
sale, disposal, reallsation or release of all or any of the Authorised Investments comprised
from time to time in the Sinking Fund) without requiring any confirmation or authority from
the Borrower.

Powers to convert investments

The Trustees may either allow any property forming part of the Sinking Fund to remain as
actually invested for so long as the Trustees may think fit or may at any time or times at
their discretion after consultation with the Borrower and AHF sell, call in or convert into
maoney the same or any pant thereof and shall at the like discretion invest the monies
produced thereby and aiso any other monies for the time being forming part of the Sinking
Fund in the names or under the legal control of the Trustees in or upon any of the
investments hereby authorised with power at its discretion to vary or transpose any
investments for or into others of any nature hereby authorised.

Trustee powers

THL.123550242 1 4 NZR.53777.75



8.1

8.2

9.1

9.2

The Trustees shall in addition to and without dercgation from all powers conferred upon it
by law have the following powers in relation to the Sinking Fund which may (if and so far
as circumstances permit) be exercised from time to timse:

to cause any property forming par of the Sinking Fund to be held in the name or names of
any other person or persons or corporation as nominee or nominees on behalf of the
Trustees or any agent of the Trustees and to pay any expenses in connection therewith
out of the capital or income of the Sinking Fund as may be appropriate and the Trustees
shall not be liable or responsible for any loss to the Sinking Fund which may be
occasionad by the exercise of this power;

to delegate to any person (by power of atiorney or otherwise) (whether a solicitor, banker,
stockbroker, investment manager, land agent or other person) appointed by it in writing the
exercise of any of the trusts, powers and discretion hersby vested in the Trustees
including (without limitation) the powers of investment or management or administration
hereby or by law conferred upon the Trustees and the signing or endorsing of any
cheques, bills, negotiable instruments, receipts or contracts and any such delegation may
be made upon such terms and conditions (including power to sub-delegate) and subject to
such regulations as the Trustees may think fit and provided that the Trustees shall have
exercised reasonable care in the selection of a delegate or sub-delegate the Trustees
shall not be in anywise responsible for any loss incurred by any misconduct or default on
the part of any such delegate or sub-delegate provided always that the appointment of any
manager of the Sinking Fund hereunder shall be with the prior consent of the Borrower
such consent not to be unreasonably withheld.

Supplemental powers of trustee

By way of supplement to the Trustee Act 1925 and the Trustee Act 2000, it is expressly
declared as follows:

General power

Subject always to any restrictions expressly contained in this Deed the Trustees shall in
relation to the Sinking Fund have all the same powers as a natural person acting as the
beneficial owner of such property and such powers shall not be restricted by any principle
of construction or rule or requirement of the Governing Law save to the extent that it is
obligatory but shall operate according to the widest generality of which the foregoing
words are capable notwithstanding that certain powers are more particularly set forth in
this Deed.

Powers of investment

9.2.1 Any moneys which under the trusts of these presents ought to or may be
invested by the Trustees may be invested in the name or under the control of
the Trustees (without regard to any generally-applicable restriction on self-
dealing) in any Authorised Investments whether or not they produce income or
by placing the same on deposit in the name or under the control of the Trustees
at such bank or other financial institution as the Trustees may think fit. If that
bank or institution is a Trustee or a subsidiary, holding or associated company
of a Trustee, it need only account for an amount of interest equal to the amount
of interest which would, at then current rates, be payable by it on such a deposit
to an independent customer. The Trustees may at any time vary any such
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922

823

9.2.4

8.2.5

826

9.2.7

9.2.8

9.2.9

9.2.10

9.2.11

investments for or into other investments and shall not be responsible for any
loss resulting from any such investments or deposits, whether due to
depreciation in value or otherwise.

The acquisition of any limited interest in property or any annuity or policy or
securities or other investments being of a wasting nature shall be deemed to be
an Authorised Investment of the whole or any part of the Sinking Fund.

The Trustees shall be under no duty to diversify investments.

Subject to Clause 7 the Trustees shail have power to leave any property
comprised in the Sinking Fund in its original state or in the state of investment in
which it may be from time to time.

The Trustees shall have power to make changes in investments and in general
investment policy and philosophy as frequently as may be deemed advisable.

In the exercise of the powers contained in this Deed the Trustees shall not be
under any duty to see that the value of the Sinking Fund (or any part of i) is
preserved or enhanced in any way nor shall they be liable for any failure in that
respect whatsoever.

The Trustees may in relation to any of the provisions hereof act on the opinion
or advice of or any information obtained from any lawyer, valuer, broker,
auctioneer, accountant or other expert whether obtained by the Borrower or by
AHF or by the Trustees or otherwise and shall not be responsible for any loss
occasioned by so acting.

Any such opinion or advice or information may be sent or obtained by letter or
facsimile transmission or e-mail communication and the Trustees shall not be
liable for acting on any opinion, advice or information purporting to be conveyed
by any such letter or facsimile transmission or e-mail communication although
the same shall contain some error or shall not be authentic.

The Trustees must accept as sufficient evidence a certificate (substantially in
the form set out in the Schedule 1 to this Deed) signed by any director of AHF
as to the amount required at any time in payment of the Gicbal Loan
Agreements or as to any other fact or matter upon which the Trustees may
require to be satisfied and must also accept a copy of any notice or cettificate or
direction served pursuant to clauses 6.1 or 6.4 or 6.5 as sufficient evidence of
the matters stated therein and the Trustees shall be in no way bound to call for
further evidence or be responsible for any loss that may be occasioned by
acting on any such notice or certificate or direction

The Trustees shall not be bound to give notice to any person of the execution
hereof

The Trustees shall as regards all the trusts, powers, authorities and discretions
hereby vested in it be entitled to use its discretion as to the manner and time of

THL.123550242.1
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10 -

R

2

S 2

.13

gxercise thereof and provided it shall have acted ht}ﬁéﬁty and reasonab i ghall.
o notbe resporisinle for any loss, costs, damages, expenises or inconvenishoss
that may result from’ ithe exercise br non-exercise thereof, :

8212 - The Trustees shiall bs at liberly to place all certificates and othar documents

Ceertifying, representing or constituling thee titlé to the Sirking Furid for the time
- baing T its hands in its own monifment room or in any safe deposit safe or
receptacle selacted by the Trustess or with ‘any banker or banking company oF
company whose business includes underiakzng the safe custody of documents
orsalicitor of Tirm of solicitors and the Trustess shall not be responsible for any
loss incurred in connection with-any such deposit and all sums required to be
- paid: on account of in res;sea;t of any such deposit shall f:ae charged to the
- Ginking Fund :

o gzaa Th.e Trustees: shall not (Uurless -ordered s 1o do by a tourt of competent :

. Junisdiction) be required to disclose to any person any confidential, financial or
_mher information received %}y the Trus%ees in GOHDEGIIGﬂ wzih the trusts hersof..

B ZAHF’s pawer of ﬁelagafmn

- AHF or aﬁy recaiver may delegate {eﬁher g%ner&ify or spec;ﬂca ly} by power Q‘f aii@mey m o
i arly other manner 1o any person any right, power, authaﬂiy of discretion conferred onit
by this Deed (including the power of ;attemey granted under this Deed). Neéither AHF nor

~any receiver.shall be it any way liable or responsible to-the: Borrowar for any loss o

liability arising from any act, default, omission or miarﬁanduct on‘the part of any deiegate

| '-_}'ruﬁieas role

* This Trustees and any direster or officer of any corporation being a Trustee hereof shall

not be precluded from acting as trustees in relation to ahy obligatioh of the Borrower or

AHF and entering inte ail usual insurance transactions or from entering into any banking,

- financial or business contracts or transactions with the Borrower or AHF inithe ordinary

- course of business and the Trustees shall be nowise accountable o the Borrower or AHF
© forany profits or benefits arising from any such t?usieeship, contract or transaction or from o
- the acceptance of any office of profit from the Borrower of from AHE or any corract or
- loan or deposit-or any other trarisaction which- any person not being a Trustee heréof could
. or might have entered into with the Borrower or with AHF or the acceptance of any
- customary share of brokerage ot other profit. : '

Enforcement -

-1t AHF shall be entiled on written notice to the Borrewer to declare the Loan 16 be

immediately die and payable pursuant to clause 17 (Events of Default) of the Principal

Agreerment or any-equivalent provision in any Giobal Loan Agmement the security hereby o
-gonstitlited stiall become !mmediate Iy enforceable
" AMter the security constituted by this Deed as t}@c&amé enforceable, AHF may, inits
- absolute discretion, enforce all or any'part of that security at the times; in the manner and
- on ’the tarms it thinks fit. : : '

o Ap;ﬂmaieaﬁ of _pmwadsi
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14.1

14.2

14.3

14.4

14.5

14.6

14.7

AHF shall hold the moneys arising from any exercise of the powers of conversion and all
moneys received by AHF under the covenant for payment to AHF pursuant to the Principal
Agreement and hereunder so that it shail thereout in the first place pay or retain or provide
for the payment or satisfaction of the costs and charges and expenses and liabilities
incurred in or about the execution of such powers or otherwise in relation to these
presents including the remuneration of any receiver appointed hereunder and shall apply
the residue of such moneys:

First in or towards repayment of the Global Loan, all interest thereon and all other monies,
costs and expenses relating to the Global Loan then due and payable;

Secondly in or towards repayment of the principal amount of any other arrangement for
Borrowing with AHF or indebtedness to AHF any interest and all other monies, costs and
expenses relating thereto such monies to be applied in the proportion which the
outstanding amount of that Borrowing or indebtedness bears to the total of all such
Borrowings and indebtedness at the date of such payment; and

Thirdly in or towards the payment of the surplus (if any) of such monies to the Borrower or
other person or persons for the time being entitled thereto in priority to the Borrower.

Appointment of receiver

At any time after the security constituted by this Deed shall have become enforceable AHF
may without further nofice by writing appoint a receiver of the Charged Property or any
part thereof and remove any receiver so appointed and appoint anothsr or others in his
stead and the following provisions shall have effect:

such appointment may be made either before or after AHF shall have entered into or taken
possession of the Charged Property or any part thereof;

such receiver may be invested by AHF pursuant to the powers of delegation hereinafter
contained with such of the powers and discretion exercisable by AHF hereunder as AHF
may think expedient;

unless otherwise directed by AHF such receiver may exercise all the powers and
authorities vested in AHF by these presents;

such receiver shall in the exercise of his powers authorities and discretion conform to the
regulations and directions from time to time made and given by AHF,

AHF may from time to time fix the remuneration and agree the expenses of such receiver
and direct payment thereof out of the Charged Property but the Borrower alone shall be
liable for such remuneration;

AHF may from time to time and at any time require any such receiver to give security for
the due performance of his duties as such receiver and may fix the nature and amount of
the security to be so given but AHF shall not be bound in any case to require any such
security;

such receiver shall have power to employ or pay or concur in employing or paying any
managers, agents or servants for any of the purposes hereinbefore mentioned upon such
terms as the receiver shall think fit and to insure any person 50 employed and any other

THL. 123650242.1 8 NZR.53777.75
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-ascountable persm aga nst any ;ai:;z ity i car‘sr&@e::tncm wath such emp aymani or w;th Ehé

Charged Property

save so far as c:‘t%aemase {;in;ezteei by AHF all maﬂeys fr@m imsa 10 tirie recawed by such -
receiver shall be pald overto AHF; . :

_ _-i&HF may Qay Gver isuch reﬁzewer any maneyg mns% mtmg par& af Hig: Ghargad me}eﬁy IR

~ dotheintent that the same may be applied for the purposes hereof by such receiver and .
AHF may from time {o time determine what funds the receiver shall be at liberty to keep in
Hand with g view to the performance ot his duties as such r@cewerg

AHF shall be'in no w&y mspans ible for any miscandwct or ﬂegi Qem% on-the part of any
- suich receiver provided AHF shall haws acted properly in the se ecfxon anc:i ceﬁimuﬁn%'
retantion of stich recéiver; and - : :

any such recelvar shall be the agent of the Borrower for all purposes and be in the same

-psm‘zmn as a receiver duly appointed by a mortgagee under the Law of Propeny Act 1926

~and the Borrower alone shall be responsible for his acts and defaults and liable on any

contracts and engagements made or entered into by him and AHF shall not subjectto

clause: 14,10 in making the appointment Or in consenting thereto incur any liabiity far -

. such acts or defaults or otherwise provided  that AHF shall have acted pmperiy in the
‘selsction and oammued retention of such receiver. L

' :Herzemer 5 pwawera

a '.Aray such recewer shaii Esul:z;ect 1o any amstatmﬂs ar r&strlctmﬁa expressed i Eh@ de@d Qr'
Cother instrurient appointing  him but notwithstanding any winding-up - administration
valuntary arangement of ‘dissolution 'of the Borrower) have in relation 10 the Charged

Propery oras the case may be that parﬁ of the Charged Pmpeﬂy i resped of which he'is -

‘anpol mad

all fHe p@wers (as vaﬁesﬁ and e:xiendeﬁ by the pmv;s mns h@r&@f} cmnfer;ecf by ihe:”

insalvency Act and the Law of Fr{n;}arty Ast 1925 on mortgagors and on mortgagees in

 possession adminisitators receivers and administrative recelvers appeinted undar fose

ACts; S : S : : R

all the powers of on an administrative receiver set out in Schedule 1 1o'the Insoivency Act
1986 as in-force al the date of this Deed {whathe! o not in force at the date of exercise) -

and &l powers of an administrative réceiver as may be ddded to-Schadule 1 of the

-Insclvency Act 1988 after the dale of this Deed, in-either case, whether ar not the receiver
s an a@mamgtratwe recaiver; - : : : :

- power 1o exerciss all ﬁha_reg;ﬁts;exg;%eﬁsseﬁ-écs.bg.-_emeéwea uptn AHF i this Desd;

power in the name ‘or on behalf and at the cost of the Borrower 1o exercise all the powers o

and rights of an absolute owner. in respect of the Charged Property and do or omit 0 do

‘anything which the Borrower itself could do as an-absclute owner and irrespective of any
~such winding-up administration-voluntary arrangement or dissoiution;

in-addition and without prejudice to the generality of the foregoing every raceiver for the

timé being holding office hereunder shall {notwithstanding any winding-up administration
voluntary arrangement or dissolution of the Borrower) have the following powers riamely:
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15.5.1

15.5.2

15.5.3

15.5.4

15.5.5

15.5.6

15.5.7

15.5.8

15.5.9

15.5.10

power to take possession of collect and get in the Charged Property;

power to redeem or transfer to AHF any prior security interest over the Charged
Property;

power to carry on and manage or concur in the carrying on and management of
or any part of the Borrower's business relating to the Charged Property and
exercise any powers or rights incidental to the ownership of any of the Charged
Property on such terms and conditions and generally in such manner as the
receiver shall deem expedient;

power to make any arrangement or compromise of claims as he shall think fit;

power to effect and renew insurances and to enter into such bonds covenants
commitments engagements guarantees and indemnities or other like matters in
any way relating to the Charged Property and the use, protection and
preservation thereof and from time to time to make all requisite payments to
effect maintain or satisfy the same;

power to take or defend proceedings in the name of the Borrower including
proceedings for the compulsory winding-up of the Borrower and proceedings for
directions relating thereto;

power to employ engage and appoint such managers and other employees and
professional advisers on such terms as he shall think fit including without
limitation power to engage his own firm in the conduct of the receivership;

power to raise or borrow money from AHF or any other person to rank for
payment in prionty to the security constituted by or pursuant to this Deed and
with or without a mortgage or charge on the Charged Property or any part of it
and at such rate of interest and on such terms as the receiver may think fit;

power to commence carry out and complete any acts and rnatters and execute
any contracts deeds or other documents for the preservation or improvement of
the security hereby created and cancel or otherwise determine upon terms any
agreements or contracts in any way relating to the Charged Property or make
any arrangements or compromise relating to the Charged Property which may
be expedient in the interests of AHF; and

power to do all such other things as may seem tfo the receiver to be incidental
or conducive to any other power vested in him or to be conducive to the
realisation of the security constituted by or pursuant to this Deed.

16 Order of payment

All monies received by any receiver appointed hereunder shall be applied first in payment
of the costs charges and expenses of and incidental to the receiver's appointment and the
payment of his remuneration and in the payment and discharge of any liability incurred by
the receiver on the Borrower's behalf in the exercise of any of the powers of the receiver
and then in the manner provided in clause 13 hereof with respect to the moneys that arise
from any sale, calling in, collection or conversion under the powers of conversion

THL.123550242.1
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17

17.1

17.2

17.3

17.4

17.5

17.6

18

19

Continuance of security

This Security shall be continuing and not be satisfied by any intermediate payment or
satisfaction of any pan of the liabilities secured hereunder and shall be in addition to and
not affected by any other encumbrance now or hereafter held by AHF for all or any part of
such liabilities.

The provisions of Section 93 of the Law of Property Act 1925 shall not apply to this Deed.

The Security and the Security Rights shall be cumulative, in addition to and independent of
every other security which AHF may at any time hold for the Secured Obligations or any
other rights provided by law. No prior security held by AHF (whether in its capacity as
lender or otherwise) or over the whole or any part of the Charged Property shall merge
into the Security.

Without prejudice to any other provision of this Deed, none of the Security, its priority, the
Security Rights nor the liability of the Borrower or any other persan for the Secured
Obligations shall be prejudiced, reduced, released or otherwise adversely affected by any
act, omission, fact or any other thing which but for this Clause 17.4 would or may do so,
{including, without limitation, any unenforceability or invalidity of any other agreement or
document, any time or indulgence granted to the Borrower by AHF or any other person or
any variation of the terms of the Principal Agreement).

Notwithstanding the other provisions of this Deed, the obtaining of a moratorium, or
anything done with a view to obtaining a moraterium, in relation to a voluntary
arrangement under the Insolvency Act 1986 for the Borrower, will not, by itself:

17.51 cause restrictions in this Deed or the Principal Agreement and the documents
referred to therein as Finance Documents which would not otherwise apply to
be imposed on the disposal of property by the Borrower; nor

17.5.2 be a ground for the appeintment of a Receiver of the Borrower.

The Borrower waives any right it may have to require AHF to enforce any security or other
right, or claim any payment from, or otherwise proceed against, any other person before
enforcing this Deed against the Borrower.

Discharge

Subject to clause 19 (Avoidance) upon payment of all moneys due under the Finance
Documents and hereunder AHF shall at the request and cost of the Borrower execute and
do all such deeds, acts and things as may be necessary o release the Charged Property
or such part thereof as may remain vested in it or subject to this Deed from the charge
herein contained.

Avoidance

No assurance, security, guarantee or payment which may be avoided under any law
relating to bankruptey insolvency or administration (including Sections 238, 239, 242, 243
or 245 of the Insolvency Act) and no release, settlement, discharge or arrangement given
or made by AHF on the faith of any such assurance security guarantee or payment shall
prejudice or affect the right of AHF to enforce the security created by or pursuant to these

THL.123550242.1 11 NZR.53777.75



20

21

22

23

24

presents to the full extent of all the moneys intended to be secured by these presents AHF
may in its absolute discretion retain the security so created for a period of one month plus
such statutory period within which any assurance security guarantee or payment can be
avoided or invalidated after all moneys intended to be secured by these presents shall
have been paid in full notwithstanding any release settlement discharge or arrangement
given or made by AHF on or as a consequence of such payment.

Subsequent charges

if: (a) AHF receives notice of any subsequent mortgage, charge, assignment or other
disposition affecting the Charged Property or any part thereof or interest therein, in breach
of the provisions of these presents; or (b) AHF receives notice that any of the events
described in Clauses 17.9 and 17.10 of the Principal Agreement have occurred in respect
of the Borrower, AHF may open new accounts of the Borrower, if AHF does not open a
new account then unitess AHF gives express written notice to the contrary to the Borrower
it shail nevertheless be freated as if it had done so at the time when it received such
notice, and as from that time ali payments made by or on behalf of the Borrower to AHF
shall be credited or be {reated as having been credited to the new account, and shall not
operate to reduce the amount due from the Borrower to AHF at the time when it received
notice.

Sinking fund fees

Any Trustee (not being AHF) for the time being hereof may charge at such rate and in
such manner as may be agreed from time to time between the Borrower and such
Trustee.

Receipts

The receipt of AHF or the Borrower or such person as the Trustees reasonably believes to
be any officer thereof shall be a sufficient discharge to the Trustees for any money
payable to AHF or the Borrower respectively hereunder and the Trustees shall not be
obliged to see to the application of any money so paid.

Indemnity

Without prejudice to the right to indemnity by law given to trustees the Trustees or AHF
and every receiver, attorney, manager, agent or other person so appointed by the
Trustees or AHF hereunder shall be entitied to be indemnified out of the Sinking Fund in
respect of all liabilities, costs, charges and expenses incurred by it in execution or
purported execution of the trusts hereof or of any frusts, powers or discretions vested in it
pursuant to these presents and against all actions, proceedings, costs, claims and
demands in respect of any matter or thing done or omitted in anywise relating to these
presents in priority to any payment under clause 6 and the Trustees or AHF (or any such
person appointed by it} may retain and pay out of any monies in its hands arising from the
trusts hereof all sums necessary to effect such indemnity and also the remuneration of the
Trustees hereinbefore provided and the Trustees shall have a charge on the Sinking Fund
for all monies payable to it under this Deed or otherwise howsoever.

Limitation of Liability

THL.123550242.1 12 ' NZR.53777.75



241

24.2

25

26

27

28

28.1

28.2

In the execution of the trusts and powers contained in this Deed no Trustee shall be liable
for any loss to the Sinking Fund arising in consequence of the failure, depreciation or loss
of any investment or by reason of any act or omission or of any other matter or thing
except fraud or dishonesty on the part of the Trustee whom it is sought to make liable (or,
in the case of a corporate Trustee, on the part of any of its officers).

In the execution of the trusts and powers hereof no Trustee shall be liable for any loss
sustained to the value of the Sinking Fund or any part thereof by reason of a decision
made by the Trustee in good faith not to obtain insurance for any assets of the trust,
unless the same shall arise by reason of fraud or dishonesty on the part of the Trustee
whom it is sought to make liable {or, in the case of a corporate Trustee, on the part of any
of its officers).

Trustee resignation

Any Trustee may at any time on giving one calendar month's nofice in writing to the
Borrower and to AHF retire from the trusts of these presents without assigning any reason
and without being responsible for any expenses thereby occasioned.

Valuation

The Trustees shall on the anniversary of the date hereof in each year in which there is
money or investments in the Sinking Fund or more frequently at the request of the
Borrower or AHF obtain a valuation at the cost of the Borrower of the Sinking Fund and
send copies of the same both to the Borrower and to AHF such vaiuation to be carried out
by a suitable valuer approved by AHF.

Accounts

The Trustees shall cause accounts to be maintained and shall send copies of such
accounts both to the Borrower and to AHF, upon reguest.

New trustee

The power of appointing a new trustee or trustees (the New Trustee) shall be vested in
AHF. AHF may remove a Trustee (the Existing Trustee) on giving not less than three
months’ written notice to the Existing Trustee, copied to the Borrower and by entering into
a deed of accession (the Deed of Accession) substantially in the form set out in Schedule
3 to this Deed with the New Trustee and the Borrower.

On the date of the Deed of Accession:

28.2.1 the Existing Trustee shall release to the New Trustee all money and
investments forming part of the Sinking Fund and transfer such investments into
the name of the New Trustee and do all such other things as may be necessary
to cause such transfer to be made; and

2822 AHF and the Borrower shall release the Existing Trustee from its liabilities and
obligations in respect of the assets being released from the Sinking Fund.
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29

30

31

32

33

33.1

33.2

34

Perpetuity period

The perpetuity period in respect of this Deed shall be the period of one hundred and
twenty five years as from the date of execution hereot.

Further assurance

The Borrower shall from time to time and at all times execute and do all such assurances
consents acts and things as AHF may reasonably require for creating, protecting and
perfecting the security intended to be created by this Deed and for facilitating or effecting
any dealings by AHF or the Trustees under the powers of this Deed as regards the Sinking
Fund and after the security hereby constituted has become enforceable and AHF shall
have determined to enforce the same the Borrower shall from time to time and at all times
execute and do all such assurances and things as AHF may require for facilitating the
realisation of the Charged Property and for exercising all the powers, authorities and
discretions hereby conferred on AHF.

Power of attorney

The Borrower hereby irrevocably appoints by way of security for the performance of its
obiigations under this Deed, AHF and any receiver appointed hereunder from time to time
jointly and aiso severally to be its attorney in its name and on its behalf to execute and do
all assurances acts and things which it ought to execute and do under the covenants and
provisions herein contained and generally to use its name in the exercise of all or any of
the powers hereby conferred on AHF or any receiver appointed by it provided that such
appointment and authority shall lapse automatically in respect of the Borrower upon the
discharge of this Deed.

Partial Invalidity

If at any time any provision hereof is or becomes illegal, invalid or unenforceable in any
respect under English law neither the legality, validity or enforceability of the remaining
provisions hereof nor the legality, validity or enforceability of such provisions shall in any
way be affected or impaired thereby.

Notices

Each communication to be made hereunder shall be made in writing and may only be
made by letter.

'Any communications or document to be made or delivered by one person to the ather

pursuant to this Deed shall {(unless that other person has by fifteen days’ written notice to
the former specified another address) be made or delivered to that other person at the
address specified above and shail be deemed to have been made or delivered when left at
that address (and a receipt received therefore) or (as the case may be) two days after
being deposited In the post postage prepaid and by recorded delivery in an envelope
addressed to it at that address.

Governing Law

This Deed and all non-contractual abligations arising from or in connection with this Deed
shall be governed by, and construed in accordance with, English Law.
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35

36

37

37.1

37.2

37.3

38

Rules

The Borrower hereby certifies that the creation of the trust and the charge constituted in
this Deed does not contravene any provision of its rules.

Third party rights

A person who is not a party to this Deed has no right under the Contracts (Rights of Third
Parties) Act 1999 to enforce any term of this Deed but this does not affect any right or
remedy of a third party which exists or is available apart from that Act.

Jurisdiction

The courts of England have exclusive jurisdiction to settle any dispute arising out of or in
connection with this Deed (including a dispute regarding the existence, validity or
termination of this Deed) (a Dispute).

The parties agree that the courts of England are the most appropriate and convenient
courts to settle Disputes and accordingly no party will argue to the contrary.

This Clause 37 is for the benefit of only AHF. As a result, AHF shall not be prevented from
taking proceedings relating to a Dispute in any other courts with jurisdiction. To the extent
allowed by law, AHF may take concurrent proceedings in any number of jurisdictions.

Counterparts

This Deed may be executed in any number of counterparts and this will have the same
effect as if the signatures of the counterparts were on a single copy of this Deed.

In witness whereof the parties hereto have hereunto set their respective Common Seals the day and
year first before written.
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Schedule 1
Certificate

Affordable Housing Finance plc
4" Floor
107 Cannon Street
London
EC4N 5AF

To: [ |
Dated [ i
Dear Sirs

Sinking Fund Trust Deed

We refer to the Sinking Fund Deed dated [] 201[] {the Deed) between| ] (the Borrower),
Affordable Housing Finance plc (AHF) and [ ] as Original Trustee. Terms defined in the
Deed shall bear the same meanings when used in this certificate.

We certify that the Borrower has [failed to pay £[ jof the amount due to be paid on [ ]
under the Principal Agreement.] OR [an amount in the Sinking Fund which exceeds its security
obligations under the Principal Agreement].

We require you to make £[ ] available to [us] {the Borrower] by no laterthan[ ] by crediting
such amount to[our] {the Borrower's] account faccount details].

Yours faithfully

Affordable Housing Finance plc
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Schedule 2
Notice
Borrower's Letterhead

To: [Affordable Housing Finance plc
4™ Floor
107 Cannon Street
London
EC4N BAF

fas Original Trustee]lamend to refer to actual Trustee if no longer AHF]

Dated: [e]

Dear Sirs
Sinking Fund Trust Deed

We refer to the Sinking Fund Trust Deed dated [e] 2016 (the Deed) between [¢] (the Borrower),
Affordable Housing Finance plc (AHF) as lender and Affordable Housing Finance plc as Criginal
Trustee. Terms defined in the Deed shall bear the same meanings when used in this certificate.

We request you to pay the amount specified below from the Sinking Fund to us by crediting such
amount 1o our account detailed below.

Amount: [o]
Account details: [#]

Yours faithfully

[e]
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Schedule 3

Form of Deed of Accession

This Deed is dated [ ] and is supplemental to the Sinking Fund Trust Deed dated [
] 201[ | between | ] Limited as beneficiary, Affordable Housing Finance plc and [ ] as the
Original Trustee (as the same may from time to time be amended, restated, novated or
supplemented).

[NAME] (the New Trustee) of [ADDRESS] hereby agrees with the Borrower and AHF that it agrees
to be bound by the terms of the Sinking Fund Trust Deed in accordance with clause 28 (New trustee)
of the Sinking Fund Trust Deed.

This Deed is governed by English Law and is a Finance Document for the purposes of the Principal
Agreement.

Terms not defined in this Deed are as defined in the Sinking Fund Trust Deed.

This Deed has been executed by the parties as a deed on the date above.
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