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on 28th March 2024 .
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A

THIS CHARGE s dated . by MaAREH | 2024
'BETWEEN . : | R
(1) . BAXTER HOMES LIMITED (company number 04437413} whose registered office is §
_ Crescent East, Thornton Cleveleys, Lancashire FY5& 3LJ {the "Chargor"}; and
b {2 . HOMES AND COMMUNITIES CAGENCY trading as HOMES ENGLAND as chargee
(the "Lender™).
BACKGROUND | |
The Lender has-agre.e.d to advance of to continue fo advance monies or ofherwise arrange‘.
3 cradit or afford other financial facilities to the Borrower on the secunity created by this Deed.
- (B} The Chargor has agreed to grant security aver certain of its assets as security to the Lender as

_setout in this Deed to secure the payment and discharge of the Secured Liakilities.

- TERMS AGREED |

1.

EXE

DEFINITIONS AND INTERPRETATION -

1n this Deed:

_ "Act” means the Law of Proparty Act 1925,

“Borrower” means Baxter Homes (Tithebarn) Limited, & company ihcnrpbratsd in England &
Wales with company number 14757038 having its registered office at 5 Crescent East,

. Tharnton Cleveleys, Lancashire FY5 3L,

 "Charged Assets” means each and all of the assels, property, undertaking and othar interests
“from time to time assigned or charged or intended to be assigned or charged by this Deed and

the subiect matter of each of them.

"Facility Agreement” méans & faciiity agreement dated on or around the date of this Deed
and made between the Borrower {1} and the Lender (2) and any letter, agreement, charge,
deed or other instrument entered into under or supplemental to it

“Investments” means the existing or future interest of the Chargor in the shares listed in -

Schedule 1 (Investments) fogether with all dividends, interest and other maney payable in
‘respect of thase shares and all other rights, benefits and procesds in respect of or derived from |

those shares (whether by way of redempiion, bonus, preference, option, substitution,

conversion or atherwise).

“insolvency Event” means, in relation to the Chargor:

{(a) . it is unable or admits inability to pay its debts as they fall due, is deémed 1o, ar is
" declared to, be unable to pay its debts under any applicable law, suspends or threatens

to suspend making paymenis on any of its debts or, by reason of actual or anticipated
financial difficulies, commences negoliations with one or mare of its creditors {other

Cthan the Lender in #s capacily as such) with a view {o rescheduling any of ity

Cindebtedness; _ _ _
(b): : the vaiye of its asséés are less than its ﬁébiééti’éé ttaking irto account ébﬂté.ngéhf'a'nd
prospective labilities);
o (=) & moratorium is declared in respect af.any of its indebtedness: _
{dy . any expropriglion, attschment, sequestration, distress or execution éffiectS- any of its

assets and is not discharged within 14 days; or

' (e} any legal procesding or other procedure or step (other than a bankruptey petifion :

- presented on frivelous or vexatious grounds contested by the relevant person in good
faith and by appropriate proceedings which is discharged within 14 days of its
presentation and before being advertised) is taken in relation to

1
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i the suspension of its payments; a moratorium of any of its indebtedness, its
bankruptcy (by way of voluntary arrangement, scheme of arrangement or

- otherwise),
(i) @ composition, compromise, assignment or arrangement with any of its :
. creditors; :
(i) - the appointment of a receiver, 'Compulsmy m'an'ag'e'r, trustee in bankruptey,

supervisor or other simiiar officer in respect of it or any of its assets; or
(v} . the enforcement of any Security over any of its assets, .
o oor any analogous procedure or step is taken in any jurisdiction.
_ "Gbiﬁigcr" has the meaning given to-it in the Facility Agreement.
- "Parly” means a parly 1o this Dead.

"Recelver” means any ore or more recéiver of manader, or receiver and manager,; appointed
by the Lender under this Deed {(whether sole, joint andfor several and including any subsiitute}. -

"Ragulations” means. the Financial Collateral Afrangements (No 2y Reguiations 2003 (3.1
2003/3226) or equivalent legislation in any applicable jurisdiction bringing into effect Directive: |
2002/47/EC on financial coliateral arrangements.

or contingent and whether owed joinily or sewea'aliy or in any capacity whatsoever) of each -
- Cbligor to the Lender undar each Finance Document.

 "Security” means a morlgage, charge, pledge, lien or ofher security interest securing any
. obligation of any person or any other agreement or arrangemeant having a similar effect.

- "Subordinated Liabilities" has the meaning given 1o that term in the Subordination Deed '

- "Subordination Deed" mesans the deed of subordination entered into by the Chargor, the .
Borrower and the Lender and dated on or about the date of this Deed.

42 Constroetion

{a) - Unless the é:ﬁonfrary interition is expressed, defined or énterpreted all defined termg.in
"~ the Facility Agreement shall have the same meaning in tis Deed,

' -'..(b'j  The canstruction provisions set out at Clause 1.2 (Construction) of the F'a"ciiity
" Agreerient shall apply equaily {o this Deed. .

' (¢} I any provision of this Deed shall conflict wi'th”ahy'term of the Facility Agreement then -
-~ the relevant term of the Facility Agreement shal pravall.

2. COVENANT TOPAY
21 Covenantto pay
. Subject to Clause 15.1 (.Lf'm.f!éd recoirse), the .Cha.rgior ;:.ovena?nts_with the Lender t.hat .ii will:
{8y on dema‘n.d, pay ard discharge each and all of the Secured Liabilities when due; and

by indemnify and keep the Lender indemnified from and against all actions, charges,
-+ claims, costs, damages, proceedings and other liabilities occasioned by any breach of
- any covenants or other obligations of the Chargor to the Lender. '

BON0FEAG-1
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22

32

33

Y

Survival of obligations

The paymert obligations of the Chargor under the Finance Documents shall survive the

-enforcement of the whale or any part of the Charged Assels.
CSECURITY
General

Alf the security created under this Deed is created in favour of the Lender as ontinuing seﬁ'uriﬁy' o

for the payment and discharge of the Securad Liabilities with full title guarantes.

investments

“The Chargor chargés the Investmiznts by way of fixed charge including all rights of enforcement
“of the same.

Subordinated Liabilities

“The Chargor charges by way of first fixed charge all of its rights:
. (@) - under each Subordinated Document; and
C (kY inrespect of all Subordinated Liabilies. -

* PERFECTION OF SECURITY

Further agsurance

The Chargor shall execute and do at its own cost and in such form as may be reasonably

"reguired by the Lender:

(@) such further additional mortgages, charges, éssignmén’ts’, transfers and conveyances:
and
{b}' _such éssﬂrames, deeds, do::u’méhés, acts and thingsl

as the Lender may reasahab!y require to perfect or protect the sacurity created or .intended to

be. created by this Deed and/or to facilitate or effect any dealing with the Charged Assets in
- connection with this Deed. '

" INVESTMENTS

- Investments title documentation

Upon execution of this Deed (or immediately upon the acquisition of the relevant investmentif
that acguisition follows the date of this Deed) and nohwithstanding any other term ofthe Finance

- Documents, the Chargor will deposit with the Lender in respect of each Investment

NE:) all certificates, warrants or ofher dacuments of title;
{by . duly executed undated blank stoek transfer farms; and
cy _'forms of waiver of any pre-emption rights and any other documents, cohsents and .

. monies nacessaly (o enable such transfers to be registered by the Lender,

Voting prior to a failure to pay

Prior to the Borrower falling to make a payment demanded by the Lender under the Facility

Agreement, the Chargor may continue 1o exercise-all voting and other rights {including the right

" to collect dividends, interast, principal or other payments of money) relating to the Investments
“provided that such rights are not exercised in a way which {and the Chargor shall not permit

anything which):

@) jeopardises the security constituted by the Finance Dacumen‘t.s;'

3 .
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{by . . varies the rights attaching o the !hxé’e‘stméms-or
{c) relatesto'a participation in a rights (ssue or to rec:ewang dmidends ether than in c:ash ar
“concerns a merger, consolidation, alletment of shares, change to constitutional
documents, transfer of ownership {legal or beneficial), liquidation; striking off.
insoivency or matters which would ctherwise be prohibited by the Finance Documents.

53 Yoting after a failure to pay

{a) Following the Borrower failing fo make a payment demianded by the Lender under the
Facility Agreement, the Lender may {without notice to or consent from the Chargor and
in the Chargor's names or otherwise) exercise any rights (including the right to collect
dividends, interest, principal or other payments of money but excluding the right to vote)
in respect of the Investments and may do anything necessary to complete any transfer -
- form in favour of itself or otherwise.

ey Fallowing the Borrawer falling to make a"paym'eiht. demanded by the Lender under the
Facility Agreement and the service of notice upon the Chargor, the Lender may (withauf

' ~consent from the Chargor and in the Chargor's name. or otherwise) exsrcise any right
- to vole in respect of the Investiments.

54 Obligations . _ _ _

The. Chargor' shall promptly pay all calls, costs. andior other payments. in resbéct of the’
investments and shall give o the Lender, at'the time of issue, copies of all information,. offers;
notices or other materials supplied to the members of the issuers of the Investmenis and shall

-advise the Lender promptly of any material occurrence affecting the invesimenis.or any other

-~ part of the security granted to the Lender and shall give to the Lender such information as they
may reasahably require relating to the Investments. '

6. . REPRESENTATIONS AND WARRANTIES

" The Chargor makes the  representations and wa?a'amaes set ot in this - Ciause 6' .' )
(Representations and warranties) 1o the Lender. :

6.1 Status
_ It has the powsr to own its assets.
6.2 . Binding obligations o o
: The. obligations expressed o ba ‘assumed by it in this Deed are iegai valsd bmdlng arid
- enforceable obligations. .
6.3 .Noﬂmcanﬂéct_ _ _ . _
The entry into and performance by it of, and the transactions canternplated by, this Deed do
not and will not conflict with: _ '
13} any law or regu!aiian' app'ﬁi'cabie to it: ar
B . any agreement or instrument binding upon it or any of its assets or constitute a default
- or termination event (however described) under any such agreement or instrument

“uniess the relevant conflict has been previously consenied to or waived by the
appropriate person or such conflict will not have a Material Adverse Effect. '

€4 .'thmr and authority . _
It has the power to enter into, perform and deliver, and has taken all necessary action to
. authorise its entry into, performance and delivery of, this Deed and the transactions .
contamplated by this Deed.

- BBOGR846-1



- SIGNATURE VERSION

85 Validity and admissibility in evidence
" Each authorisation, consent, approval, resoiution, licence, exarmption, filing, rofarisation of .
registration required:
{a) fo enable it lawfully to'enter into, exercise its rights and eomply with its obligations under
' this Deed,; and _
(B)  tomake this Deed admissible in evidence in England and Wales,
. has beén obtained ar effected and is in full force and effect.
8.8 No proceedings pending or threatenad
No {itigation, arbitration or adminigirative prbc‘:eédings of ar before any caurt, arbitral bddy or
agency are current or, {o its knowledge, pending or threatenad which would reasonably be
expecied to be adversely determined and, if adversely determined, are reascnably likely to

prevent it from accepting and performing any of ifs obligations under this Deed, have (lo the
best of its knowledge and belief) been started or threatened against it

87 Solvency
N insolvency Event has occurred in relation to .
'6.3 Restriction on transfer
The constitutional docuiments of th'e'.&aﬁﬁpéniés in fQSpéci'af which the IRvistments ars issued
do not and could not restrict or inhibit (whether absolutely, partly, under a discretionary power

of otherwise) the transfer of the Investments in relation to the enforcement of the Security.
created by or under this Deed. ' -

6.9 - Legal and bensficial ownership
_ ‘It is and will be the sole legal and beneficial bw&er_ af _the Charged Assets free. fram-ahy
- encumbrance or Security except as created by this Deed or as permitted under the Finance
- Documents. :
810 investments _
| - Any shares faiiin:g within the defénifian'of'invaétméhts are fully paid. -
541 Subordinated Liabilities | |
‘Under the terms of any Subordinated .D'c'c:umen"ﬁ or ctherwise: | _. _
{a) ' no payrients 1o the Chargos are subject io any rights of éet off oé" 'ss'imi!a'r rigﬁhts;‘_'and‘

(b). . there is no prohibition on assignment, or other restriction on-the creation of security by _
+ the Chargor in respect of any of the Subcrdinated Liabilities or its rights under any -
Subordinated Document.

612 Repetition of representations
The representations and warranties set out in this Clause 8 '(Représehtaﬁcms and warranties)
zre made by the Chargor on the date of this Deed and in addition are deemed to be made by
the Chargor by reference (o the facts and circumsiances then existing on the. date of each

Clgim, on the date of each Recycled Funding Request, the date of each Funding and the first
Business Day of each calendar month.

7. - COVENANTS

" The Chargor gives theundér&akings in this Clause 7 (Covenants) which remain in force. from
the date of this Deed until this Dead is discharged. :

- BEO02845-1
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71 Negative pledge
. it shiali not create or pefmit to subsist any Security over any of ifs Charged Aéééts save forthe
S Security created pursuant 1o this Deed or as permitied under the Finance Documents.
7.2 ~ Disposals _
It shall not sell, lease, transfer or othérwise dispose of any of its Charged Asset except as
_ permitted Under the Finance Documents or with the priorwritten consent of the Lender. '
8. SUBORDINATED DOCUMENTS .
. 8.1 Motice
 The Chargor must, at the request of the Lender, promplly serve notice of charge, in such form
- as the Lender shall reasonably require on each counterparty to 8 Subordinated Dogument and

use reasonable endeavours to procure that such counterparty acknowledges that notice in such
form or substantiaily such form as is prescribed by the nolice. :

82 Subordinated Documents

. Tha Chargor must supp!y-th‘é Lender and any Receiver with copiés of each ‘Subordinated
BDecument and any information and documentation relating to any Subordinated Document or
-Buberdinated Liabilities as from fime {o time requested by the Lender or by any Receiver.

83  Exercise of Rights

. After the enforcement powsrs of the Lender in connection with this- Deed have become

" exercisable, the Lender may exercise, without any further consent or authority on the part of
. the Chargor and irrespective of any direction given by the Chargor, any of the Chargors rights
- under any Subordinated Document or in respect of any of the Subordinated Liabilities,

9. RIGHTS OF ENFORCEMENT
R Enforcement _ _
(@)  The Secured Liabilies shall be deemed to have become due. for the purooses of
section 101 of the Act immediately upon the date of this Deed.
.(b}. The enforcement powers af the lLender in connection with ihss Deed. shall be.
immediately exercisable:
(). .. ugon the Borower failing fo make a payment demanded by thé Lender under -
the Facility Agreement; or .
(i} . atthe Lender's discretion, at the request of the fiha?rgnr
: (é) _ The restrictions imposed by section 103 of the Act shall not apply to the secunty crea&ed -
© by this Deed. . :
. (dy- - In addition to ail c'ther rirotection afforded by stawte every purchasar {as deﬂned by

section 205 of the Act) or other party dealing with the Lender or any Receiver shall be:
entitied ta assume witheut enquiry that the Secured Liabilities are outstanding and have.
become due.

92 Lender's and Receiver's powers and rights '
. {a) The Lender shall have the powen:

O to appoint a Receiver of the whole or any part-of the Charged Assets and {so
' - far as the law allows) to remove andfor substitute any such appointee; and

gy .o appropnate Charged Assets in agcordance with Giause 93 {Right of
appropriation). .

00028451



SIGNATURE VERSION

93 B

2

8.5

96
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(b) - The Lender (without betoming a mortgagee i possession) and/or any Receiver

(without persanal lizkility) shail have the power o

0 exercise . all statutory -and other powers and rights {including the powers
' conferred upon an administrative receiver by schedule 1 to the Insolvency Act’
1986 whether or not the Lender and/or any Recelver is an administrative

receiver);
- i) . the powers-and rights specified in the Schedule; and o
(i) exercise them in the name of the Charger and in such manrier and on such

© . terms as the person exercising them shall in its sofe absolute discretion
o consider approprigte. :

Right of appropriation

‘To the extent that any of the Charged Assets constitute "financial collateral” and this Deed
~and the obligations of the Chargor under it constitule a "security financial collateral

arrangement” {in edch case as defined in, and for the purposes of, the Regulations), the

- Lender shall have the right to appropriate all or any part.of it in or towards discharge of the
- Secured Liabilities and transfer tile in and to it to the Lender. For this purpose, the Parlies.
agree that the value of the financial collateral so appropriated shall be the market price of such

firancial collateral determined by the Lender by reference to a public index or by such other

.- process as the Lender may select, including independent valuation. The Parlies agree thal the

method of valuation provided for in this Deed shall constitute a commercially reasonable

- method of valuation for the purposes of the Regulations.

 Receiver as agent

So faf as-the law allows, a Racéivar shall be Ithe'agent of the CHargor, wha shall be salely liable -
far his acts, defaults and remuneration, but the Lender shall be entitled o agree the fees and

~expenses of and the mode of payment to the Receiver.
 Further powers

W the Chargor defauits in the observarice and perfarmance of a'ny obiigation to the Lender, the

Lender or iis agents (without any of them becoming a morigages in possession) may at any’

time (but shall not be obliged to} do such things as it considers necessary to remedy the default. -
Power of attormey _ o N
“The Chargor by way of security Erre&mcabiy appoints the Lender and svery Recéiver se‘ve?a!ly '
-~ its altorney in its name and on its behalf to execute any documents and do or perfect anything
- which # is obliged to do under this Deed but has failed to do which the Lender and/or the

Receiver shall consider approgriate for perfecting, maintaining, preserving, enhancing or
enforcing the security created by this Deed andfor value of any of the Charged Assets andfor
for the purpose of enforcing the performance of the Charger's ebligations in connection with
this Deed. :

APPLICATION OF RECEIPTS

Priority of paymient

“Subject to sums secured by Security having pricrity to the Security created by this Dead, 4l
-monies received by the Lender andfor any Receiver in the enforcement of this Deed shall

{subject as follows) be applied in the following order, in payment:

(a) firstly, of all fees, costs, charges, taxes, lisbilities and expenses in relation to any
enforcement of this Deed ({including in refation o any Receiver whether on ifs own
behalf or an behalf of the Chargor or othenwise);

{6y ' secondly, (insofar as not contemplated by Clause 10:1(a)) of all fees, costs, cha'rges;
taxes, liabilities and expenses and other sums of the Lender {in its capacity as trustes)
in relation to the Fingnce Documents; and
7
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_ {ey - finally, to the Lender for distribulion in accordanice with the Facility Agreement, |
kN CﬁREi}'!'TiNG TO SUSPENSE ACCOUNT | B
' The Lender or any Receiver niay credit any monies received from the enforcement of fhis Deed
to any suspense account in any manner and for such period as the Lender or that Receiver
_ thinks fit.
12. . NOTICES
121 Giving of natiées _ _
(a) All notices or other communications Under or in connection with this Deed shall be
given in wiiling or, o the exteni agreed by the Parties making and receiving the
communication, by e-mail or other elecironic communication, and for the purpose of

this Dead, an electronic communication will be treated as being in writing. Any such
notice will be deemed 1o be given as Tollows: :

iy - ifinwriting, whart delivered; and
iy~ by e-mail or other electronic communication, when received in legible form.
by - A no{icsgiven in actordance with the above but received on a day which is not a

Business Day or after business hours in the place of receipt will only be deemed to be -
- given on the next working day in that place. '
- 122 Addresses

"The address (and the department or officer, if a;n.?y, for whose attention the communication is to
be made} of each Party for any communication or document io be made or delivered under or
in conneclion with this Deed is:

(@) inthe case of a person whichis a Péﬁﬁ an the date of this Deed, that identified with ifs
_ " name below; or
C{BY " inthe case whére a person becomes a'Paﬂy'aﬂer the date of ih.is"Daed, that hfatéﬁﬁd-_ '
- in writing to the Lender on or prior to the date on which that person becomes a Party;
or

- any substifule address or departmént or officer as the Parly may ﬁbtif}'f the- Lender (or the
Lender may nolify the Chargor if the change is made by the Lender) by not less than five.
Business [Jays' notice. '

13, DISCHARGE | N
" (8)  If the Lender is salisfied that the Secured Liabilities have been unconditionally and
- rrevocably paid, regaid and discharged in full, the Lender will, at the request and cost
" of the Chargor, discharge this Deed and release and re-assign the Charged Asseis,

(b} Mo discharge will be of aﬁy effect if any security or payment given or made in respact
of the Secured Liabilities is rescinded, avoided, reduced or invalidated whether in -
respect of any insclvency or otherwise. B

14, ASSIGNMENT AND TRANSFER
141 '-Assignment by the Chargor

" The Chargor may not assign transfer or otherwise part with its rights or obligations under this -
. Deed. B
142 . Assignment by the Lender
The Lender may each at any time transfer, assign or novate. all or any parf of its righis, benefits
- or obligations under this Deed in accordance with the provisions of the Facility Agreement.
g
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15 GEMERAL PROVISIONS

151 - Limited recourse _
_Notwithstanding any other provision of this Deed, the liabifity of the Chargor to the Lender
pursuant to or otherdise in connection with this Dead shall be:

(@  limited in aggregate to an amount equal to the aggregate amount racovered E}y the

. Lender as a result of enforcement of this Deed with respe:;t ta the relavant Charged
. Assets; and _ '
(b} . satisfied only fromm the procesds of salé or olher disposal or realisation of the relevant”

_ . Charged Assets pursuant o this Deed.

152  Enforcement . o _
it shall not be necessary for the Lender before taking any enforcement under this Deed ta _
-enforce or sesk to enforce any guarantee or other security or other rights whether from or -

against the Chargor or any other person. This Clause 15.2 applies irespective of any law or '
any provision of a Finance Document to the contrary.

- 153 - Exercise of powers and lability

(a) . This Deed is in addition to-and will not merge in or in any way be prejudiced or affectad
. by the holding or release by the Lender of any other security at any time heid by the
Lender.
' {b)' . The Lender may{ at gny tima after this Deed has become 'énfr’:réé’aﬁbie, re‘d’eem ot

—transfer to itself any prior Security against the Charged Assets and may seffle and pass
..+ the accounts of the prior charges (which shall be binding on the Chargor). All principal
- monies, interest, costs, charges and expenses of and incidental to such redemption or
transfer shall be paid by the Chargor to the Lender on demand.

C{ed - None of the provisions of this Deed shall bé deemed 1o impose on the Lerder or imply
' - on it any obligation or other hability in relation to the Charged Assets.

154 . Tacking - |
The Lender must perform its obligations under the Facility Agreemenit (incliding any ébligation
. to make further advances).
155  Hew Accounts o

On receiving notice that the whole er'aréy' part of the Gharged Assets has been encumbered hy

any Security {other than the Security created pursuant to this Deed or as permitted under the

Finance Documents) or disposed of:

' {a) the Lendar may close the Chargar's: then subSiéting account and open a new account

with the Charger, and (unless the Lender gives the Chargor written notice. otherwise)
shall be deemed fo have done so;

(1) “all payments made to the Lender af‘tef that date wr!l be credlted (csr be treated as haumg '

~ been credited) to the new account, and
B () e maney credited or treated as credited to the new aceaunt s'haEI re-'dur:e the Secured .
. Liabilities.

156 Consolidation

The restriction on the right of cd'ns'élid'ating' morigage securities contained in section 93 of the
Act shall not apply to the security created by this Deed.

85002848-1
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(b} - The parties may rescind or vary this Deed without the consent of a third party fo whom

158 -
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Rights of third parties

{a) Unless the right of erforcement is expressly graited, s not intendad that a third party

“should have the right to enforce a provision of this Deed pursuant to the Contracts

{Rights of Third Parties) Act 1888,

" an express right to enforce any of its terms has been provided,
Partial invalidity
The illegality, invalidity or Unenforceability for whatever reason of any provision of this Deed in
any jurisdiction, shall not affect the legality, validity or enforceability of that provision in any
other jurisdiction or legality, validity or enforceability of the remaining provisions in any

. jurisdiction.

16.9 .

The rights and remedies provided in this Deed are cumulative anid not exclusive of any right or

1840

'_-(a} . ahy fime, walver or consent granted to, or tomposition with, ‘any Obligor or other

(dy - anyincapacity or lack of power, authiority ot légal personality of or dissalution or change

Remedies and waivers

No failure to exercise, nof any deldy in exercising, on frie part of the Lender, any right of remedy
under this Deed shall operate as a waiver, nor shall any single or partizi exercise of any right

or remedy prevent any further or other exercise or the exercise of any ather right or remedy. o

remedies provided by law.

Chargor's obligations

 Neither the Security created under this Deed nor'the obligations of the Chargor underthis Dead
“will be affected by any act, omission, matter or thing which, but for this Clause 15.10, would

- reduce, release or prejudice that Security or any of its obligations under this Deed (without
- limitation and whether or not known to i or the Lenden) including:

- person;

(b)) . the release of any Obligor or any other person under the terms of any camposition or

-grrangement with any creditor of any Obligor;

{6)-  the takifig, variation, compromise, exchange, rénewal or release of, or refusal or

naglect to perfect, take up or enforce, any rights against, or Security over assets of any
Obligor or other person or any non-presentation or non-chservance of any formality or
other requirement in respect of any instrument or any failure to realise the full value of
any Security;

" in the members or status of any Obligor or any other person;

{ey - any amendment, novation, supplement; extension (whether of matuﬁfy or éatﬁe'n;afise}

“or restatement {in each case, however fundamental and whether or not more onerous), .

or replacement, assignment, aveoidance or termination of any Finance Document or any
" other document or Security including any change in the purpose of, any extension of

_or any increase in any facility or the addition of any new facility under any Finance.

Document or other document or Security,

(%  any unenforceability, ilegality or invalidity of any cbligation of any person under any

EEIRER
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Finance Document or-any other document or Security; or
{g)- " -any inselvency or similar procesdings.

Chargor intent

Without prejudice. to thé'.gaﬁéramy of Clause 15.10 (Chargdr‘s obligations), the Chargor .

expressly confirms that it intends that the Security created by this Deed shall extend from time
to time to any (however fundamental} variation, increase, extension or addition of or to any of

1
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 the Finance Doclrments andfor any facility or amount made available under any of the Finarice
. Documents for the purposes of or in connection with any of the following:

{a) -business acguisitions of any nature,
{8y - increasing working capital; '
' {c} . enabling investor dé'st’ri'bmi'ar%é ta be. made;
~{dy T carrying out restructinings; - '
“{ey- - refinancing existing fac’%ﬁtie‘s;' . _
6] ) refinancing any ather Endebte’sdnés’s?s;:
- gl making facilities availabie to new bc‘a’rr@Weris;. o _ _
thy any other variation or extension of the purposes for which any such faic'ilit;;,?' or arﬁcuhf e

_ " might be made available from time 1o fime; andfor

_ ' {iy. any fees; costs andfor expenses associated with any of the foregoing. '

1512 Ap}jrcpriatinﬁs - o _ _
Until the Secured Liabilities have been ifrevocably paid in full, the Lender (ar trustes or agent
on its behalf) may:

- {3). refrain from applying or enforcing any other frionies, security or rights held of receiied
' by the Lender {or any frustee or agent on its behalf) in respect of those amounts, or
apply and enforce the same in such manner and order as it sees fit (whather against.
those amounts or otherwise) and the Chargor shail not be entitled to the benefil of the
-same; and _
() hold in an interesi-bearing suspense accolnt any monies reéceived from the Chargor .
' ~or on account of the Chargor's liability under this Deed. :

1513 Deferral of Chargor's rights _ o _ _
(a) . Until the Secured Liabililies have been irevocably paid in full and unless the Lender-

othenwise directs, the Chargor will not exercise any rights which i may have by reason

oo of performance by it of its obligations under the Finance Documents or by reason of
. .any amount being payabie, or liability arising, under this Deed:

(i to be indermnified by any Obligor;

iy o claim any contribution from any offrer gu'arahtnr' of a’ﬁy Obligor's cbi!gatians

' - under the Finance Documents; _
i) _ take the benefit (in whele. or in part and Whe.thé'r by way éf's‘ubr‘agaﬂon ar

. - otherwise) of any rights of the Lender under the Finance Documents or of any

other gugrantee or security taken pursuant to, or in connection with, the -
Finarice Documents by the Lender; :

(%) to bring legal or other proceedings for an order requiring any Obligar to make
©any payment, or perform any ohligation, in respect of which the Chargor has:
- given a guarantee, undertaking or indemnity under this Deed;

' {\})' . to exercise any right of set-off @gainst any Obligor; and/or
Vi) to claim of prove as a creditor of any Obligor in competition with the. Lender.

(Y lithe Chargor receives any benefit, nayment or distribution in relation to any rights
" referred o in Clause 15.13(a) #t shall hold that benefit, payment or distribution to the.
- extent necessary o enable all amounts which may be or become payablz 1o the Lender
- by the Obligor under or in connection with the Finance Documents to be repaid in full .

o1
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o’n.tmét tor the Lender and shall 'pmmptiy'pay'dr transfer the same to-the Lenderor éS'_ -
the Lender may direct for application in accordance with Clause 10 (Application of -
receipts). : :
16, COUNTERPARTS N
‘This Deed may be executed in any number of cbunierparﬁé} and this has the same effect as if
_  the signatures on the counterparts wera on a gingle copy of this Dead.
-'_ﬁ?.- _ LAW AND JURISDICTION
AT Governing Law
“This Deed and aﬂy"h'nh—'tﬂﬁfractual obéigatidns arising out of or i relation 1o this Deed shall be
governed by English law,

- This Deed has been exscuted as a Deed ahd delivered on the date stated at the beginhing of this Deed.

RS
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SCHEDULE 1
Investments

100 ordinary shares of £1 in Baxier Homes (Tithebarn) Limited {company number 14757038) held by
Baxter Homes Limited. _ :

.13
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 SCHEDULE2
_ ._ .!;end.er'si and Receiver's pd'\'ia:er's. -
1. Condugtof business
1.1 Compromise claims
To compromise any claim fe!ating o the Cha’rg.ed'Assets;
12 Borrowing and advancing

“To borraw, raise or advance money whether or not in priority to the Secured Liabilities and with
- or without security.

5.3 . Employees. _
" To employ séiiéitars, stockbrokars and othiers. |
5. Dealing with the Charged Assets . |
2.1 Possession _
_ To take possession of, get in, 'u'ée and/ar collect any Charged Asset,
_ .2;2. . - Paymenis -

. To pay any outgmngs and payments charged on or ctherwsse reﬁaimg o the Charged Assets :
~or their ownership or use. -

24 . Receipts
_ ‘To give receipts and releases for any sums received.
. 24 ‘Assumption of rights

To assume, exercise, cancel and/or vary all or any of the powers and rights conferred on the
Chargor under any of its Charged Assst.

2.5 Insurance
" To effect insurances on such terms as itthinks fit.
3. Dispossls

Tosel or otherw:se reahse and deal wnh and transf&rtitiﬂ 19, the Chargad Assets in return for _
- such consideration as it thinks fit and whether or not!

Aay  forimmediate or deferred considerafion;
' (b} inreturn for a single payment or instalments; and _
{€) for consideration wholly or partly in cash, property or securifies in whatever forn,

and in all cases the terms of which shall bind any subsequent mortgagese.

- 4. - General
g1 General powers
{(8) - To do or abstain from doing 'aﬁ.i such théﬁ‘gs as it considers nece'ssary.or deéifab!e'for o

-perfecting, maintaining preserving or enhancing the value of any of the Charged Assels:
or for or in conneclion with the enforcement of the Security created by this Deed or the
realisation of any of the Charged Assels, whether or not in accordance with the Facility

_Agreement, including:

s
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oy _ executing, dé!i\fermg and completing all or any deeds or other documents;
{in " using the name of the Chargor in connection with any of the purposes in this,
' Schedule 2 (Lender's and Receiver's powersy,
(b} commencing, carrying out and cormpleting any acis, matters or procesdings in relation
o to any Charged Asset a3 if T were the sole and absolute beneficial owner of the.
Charged Assets; and _
iy - obtaining, entenng into and rﬁaintéining' any bonds, covenanis, commitmans,
L _engagaments, guarantees and indemnities or other like arrangements.
42 Germeral

Allits powers aiid discretions under this Deed shall be;

{a) exercisable on such terms and conditions and otherwise as it may thifk fit-and '
(B . asif i were the absolute and beneficial owner.
15
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EXECUTION PAGE

‘Ghargor

" EXECUTED (but not delivered until the date

hereof) as a DEED by BAXTER HOMES
- LIMITED, acting by a director in the
“presence of: :

. DIRECTOR
WITNESS
Signature. .
MName: -

| Address:.

e e R e e S a e e DR 2L

‘Ceeupation:

Lendar _
The Common Seal of o Lo oy _
HOMES AND COMMUNITIES AGENCY i AGL B

- was hereunto affixed in the presence of;

 Althorised signatory

Print name: f\w/ L AL S0

16
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Charger - R

EXECUTED {but not delivered until the date.
" hereaf) as a DEED by BAXTER HOMES
LIBITED, acting by & director in the
- presence of: '

~ DIRECTOR .
WITNESS
~ Signature:.
'.Nfame':'

Address;

- Ciccugation:

" Lender

The Ccmmoﬁ Beal of

Tt gt e,

HOMES AND COMM UN'!TFES AGENCY

was hereunto affixed in the presence of:
Authorised sighatary

Print name:.

16.
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