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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7852681

Charge code: 0785 2681 0017

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 28th February 2023 and created by DUCHY HOMES

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 1st March 2023 .

Given at Companies House, Cardiff on 2nd March 2023

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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Com panleS House THE OFFICIAL SEAL OF THE

REGISTRAR OF COMPANIES
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.28 February oq03

DUCHY HOMES LIMITED

as the company

and

DAKNORTH BANK ple

as security trustee

SUBORDINATED CREDITOR'S SECURITY AGREEMENT

53050108.
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THIS DEED is made on 28 February 2023
BETWEEN:
1) DUCHY HOMES LIMITED {5 company registered in England and Wales with registration number 07852681)

whase registered office is at Middleton House, Westland Road, Leeds, West Yerkshire, LS11 SUH (the
"Company"); and

{2) OAKNORTH BANK plc as security trustee far each of thi Finance Parties {the "“Security Trustee").
IT IS AGREED a5 follows:

L. DEFINITIONS, CONSTRUCTION_AND THIRD PARTY RIGHTS

1.1 Definitions

Termis defined in the Offer Letter shall, unilgss otherwise defired in this Deed or unless a contrary Intention
appears, kear the same rmeaning wheén used in this Deed and the following terms shall have the following
meanings;

“"Ancillary Liabilities" in relation to any of the Subordinated Debt means:
{a) any refinancing, novation, refunding, restructuring, deferral or extension of any of thase liabilities;

{B) any further advance which imay bérade underany agreement supplemental to the relevart fagilities
or credit-agreement plus all interest, indemnities, fees and costs inconnection therewith;

{e) any claim for damages or restitution in the event of rescission of any such liabilities or atherwise in
connection with any relevant facilities or credit-agreement;

)] ariy elaim againstthe Borrowerflowing from any recovery by-the Borrower of a payrient or discharge
in respect of those Fabilities on the grounds of preference or otherwise; and

{e) any amaunts [including post-insolvency interest) which would be included in-any of the above but for
any discharge, non-provability, unenforceability or non-allowabtiity of the same in any insolvency or
other proceedings.

"Assigned Rights" means sl rights, ttles, benefits and Interssts, whethier prasent or future, of the Company in,
toor arising under the Contract including rights to any sums payable to the Company and the full benefit.of-any
Security, options, indemnities, guarantees and warranties in respect of the Contract.

"Borrower" means Duchy Homes {Green Lane) Limited, a company registered in England and Wales with
régistered nurmber 14129155, whose registered office is at Park House; Westland Road, Leeds, West Yorkshire,
LInTted Kingdom, LS11 SUH.

"Business Day" means a day (otherthan a Saturday or Sunday) 6n which banks are apen for general business
i Lenden or if any such date is not a Business Day, the preceding Business Day.

"Contract" means any document evidencing or recording the terms.of any Suberdinated Dept.
YLPA" mians the Law of Property Act1925.

"Offer Letter" means lean offer letter to the Borrower from the Security Trustee consisting of the particulars.
and the conditions dated on of about the date of this Deed.

"Receiver" means.any persan appointed by the Security Trustee to be a receiver or receiver and manager or
administrative receiver of the whole or any part-of the Assigned Rights or the Undocumented Debt or any gart
thereof.

"Relevant Assets” méans the Contract, the Assigned Rights and the Undocumented Debt.

"Seclred Liabilitias" means all monies, ebligatioris and liabilities covenanted to be paid or discharged under or
pursuant to-Clayse 2 {Covenants to Pay).

"Security" means any mortgage, charge, pledge, lien, assignment or other security interest securing any.
obligation of any person or any other agreement or arrangement having similar effect:

"Secured Party" means a Finance Party, a Recefver or any Delegate.

"Security Period" means.the period from the date of this Deed until the date on which the Secured Liabilities
have beern irrevocably and unconditionally paid-and dischiarged in full.

53050108.
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"subordinated Debt" means all preserit and future sums, liabilities and ebligations whatsoever {actual or
contingent) payable, owing-due or incurred by the Borrower to the Company together with all Ancillary
Liabilities refating thereto,

"Undocumented Debt" means all present and future sums, liabilities and abligations whatsoever{gctual or
contingent) payable, owing due of incurred by the Borrower to the Company together with any Ancillary
Liabilities relating thereto which are not evidenced or recorded by the Contract but which gtherwise exists
from time to time.

"WAT" means United Kingdom Value Added Tax together with all interest and penalties relating thereto,

Construction and Third Party Rights

1.2.1 The provisions of clause 1.3 {Construction) of the Conditions shall apply to this Deed as if they were
set aut in this Deed.

1.2.2 Unless a contrary intention appears, words defined in the Companies Act 2006 have the same
meanings in this Deed.

1.2.3 No term of this Déed is enforcéable under the Coritracts. [Rights of Third Parties) Act 1999 by a
person who is not a party to this Deed (other than a Secured Party who is not a party to this Deed).

Implied Covenants for Title

The obligations of the Company under this Deed shall be i addition to the covenarits for title deemed to be,
included in this Desd by virtue of Part| of the Law of Property {Miscellangous Provisionis] Act 1994,

Effect as a Deed

This Deed is intended to take effect as-a deed notwithstanding that the Security Trustee may have executed it

urider hand only.

Security Trust Provisions

The Security Trustee holds the benefit of this Deed on trust for the Finance Parties if-aecordance with clause 24
{Role of the Agent and the Security Trustee) of the Conditions.

COVENANTS TO PAY

Coveénant to Pay Seclired Liabilities

The Company covenants that it. shall on demand pay to the Security Trustee all monies and discharge all
obligations and liahjlities now or hereafter due, owing or incurred by it or any Obligor te any Finance Party in
each case when the same hetomes due for payment or discharge; whether by acceleration or otherwise; and
whiether such monies, obligations o [iabilities are express or implied; _pre-sén't* future ar cantingent; joint or
severalyineurred as principal or surety; originally owing to a Finance Party or purchased (whether by assignment
or athenwise) or acquired in any other way hy it; denominated in steflifig or any other currency; or incurred on
any current or other banking.account or in any other manner whatsoever provided that the covenant of the
Company to pay the Secured Liabilities shall be fmited to-an amount equal to the proceeds of enforcement of
the Subordinated Debt. The Company's covenant shall be satisfied only from those proceeds and the Secured
Parties shall have no remedy against the Company ether than the enforcerment.of the security granted by this
Deed and pursuant to the terms of the Offer Letter.

Fotential Invalidity

Neither the covenant to pay in €lause 2.1 {Covenant to Pay Secured Ligbifities) nor the security created by this.
Deed shall extend to-or include any liability oF surm which would, But for this-Clause 2.2, cause such cavenanit,
abligatioh.or security to be Unlawful under any applicable law.

SECURITY

As a continuing security for the payment and discharge of the Secured Lialilities, the Company with full title
guarantee hereby:

3,11 assigns by way of security to the Security Trustee, the Assigned Rights;

3.1.2 charges to the Security Trustee by way. of first fixed charge, thé Undocumented Debt; and
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3.1.3 {to-the extent riot éffectively assigned under Clause 3.1.1 abave) charges to the Security Trustee
by way of fixed charge, the Assigned Rights.

FURTHER ASSURANCE

The Company must promptly upon request by the Security Trustee execute {in sueh form as the Security Trustee
may reguire) such docurments (Theluding dssighments, transfers, mortgages, tharges, notices and instrictions)
in favour of the Security Trustee or its nominees and do &l such assurances and things as the Security Trustee
may require for:

4.1.1 perfecting and/or-protecting (by registration or in any other way) the security created or intended
to be created by this Deed; and

4.1.2 for exercising all powers, authorities and discretions. conferred on the Security Trustee or any
Receiver pursuant to this Deed ar by (9w

UNDERTAKINGS

General Undertakings

The Company undertakes to the Security Trustee:

5.1.1 Paymients and performance

it shall promptly pay all sums due-by it under the Contract and promptly and diligently ohserve
and perform the covenants and conditions on its part to be observed and perfarmed as.set outin
the.Contract;

5.1.2 Negative Pledge

It shall not, without the prior consent in writing of the Security Trustee, ereate pr attempt to create
arpermit to subsist or drise any Security on, over or affecting any of the Relevant Assets;

513 Disposals

it shall not dispose of any of the Relevant Assets or agree so to do and for these purposes the term
"dispose™ shall include any form of disposal including any transfer, declaration of trust,
assignment, sale, novation or the creation of any other form of legal ur equitable interestinar
over any of the Relevant Assets;

5.1.1 Consents and Other Necessary Action

it shall take all such action 4s may be-available to it for the purpose of creating, perfecting or
mafntaining thé security credted or inténded 16 be créated pursuant to ‘this Deed which shall
inelude; without limitation, the obtaining of any necessary consent {in form and corterit
satisfactory to the Security Trustee) to enable the Relevant Assets to be assigned or charged
pursuant te-this Deed; and

51.2 Gengral

it shall:

(A) riotify the Security Trustée within three Business Days of atiy matertal default by it or any
other party under the Contract;

{B) provide the Security Trustee with siich information as thie Secufity Trustee may from
time to time reasanably request with respect te the Relevant Assets;

{C) not, without the Security Trustee's prior-written consent, amend, modify, walve or
release any provision af or terminate any of the Relevant Assets;

(D). net take or.pmit to take any action the taking or omissien of which might-adversely
affect the intérests of the Security Trustés or thies Finanee Parties tH relatioh to the
Relevant.Assets; and

(E) ot give any cansent, waiver or approval under the Contract or exercisé any.right in

respect of the Assigned Rights or Undecumented Debt without the pricr written consent
of the Security Trusteg,
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‘Notices of Assignment

5.2.1 The Company shall forthwith give notice ta the counterparty to the Contract in the form set out in
Schedule 1 {Notice to Counterparty) and procure that each such counterparty acknowledges such
natice to the Security Trustee inthe form set out in Schedule 2 (Acknowledgement of
Counterparty).

522 The notices of assignmentand acknowledgerient referred ta in Clause 5.2.1 shall be ina form
substantially similar to those contained in Schedule 1.and Schedule 2 or such othérform as the
Securlty Trustea may require.

Na Liability
Notwithstanding anything contained 1a-this Deed:

531 Ao Finance Party orany nominee shall be under any obligation or lability under ar in respect of
the Relevant Assets or be liable ta make any payment under or in-respect of the Relevant Assets;

53.2 no Finance Partyar any naminee shall be abliged to take any.steps necessary to preserve the
Relevant Assets orenforce againgt the Company or any other personany term of the Contract, or
ta make any eriquiries as to the nature or sufficiehcy of any payment received by the Company
pursuant to the terms of the Contract; and

533 ‘thé Company shall remain solély and fully llable under orin respéct of the Contract to perform all
the obligations and to pay all losses, costs, expenses, taxes and damages payable by it under orin
coririection with the Contract.

RIGHTS OF THE SECURITY TRUSTEE

Enforcement:

At driy-time on.or aftér the oceutrence of an Event of Default the security treated pursuant to this Deed shall
be immediately enforceable and the Security Trustee may in Tts-absolute discretion and without netice te the
Company ar the prior authorisation of any coutt:

6.1.1 enforce afl or any part of the-security created by this Deed and take passession of or dispose of all
ar any of the Assigned Rights and ariy such of the Undocumented Debt in edch case at such times
and upon such tefms as it sees fit;

6.1.2 whether or not it has appointed & Reteiver, exerdise all of the powers, authorities and discrétions
‘granted to a Recelver by this Deed or by law;

6.1.3 settle; adjust, refer to-arbitration, compromise and arrange any claims,-accounts, disputes,
yuestions and demands relating in any way ta any of the Relevant Assets;

6.14 bring, prosecute, enforce, defend and abandon all actions, suits and proceedings in relation to any
of the Relevant Assets which miay seem to itto be expedient;

6.1.5 exerciseé in relation to any of the Assigned Rights and any of the Undocurmented Debt all the
powers, authorities and things which it would be capable of exercising if it were the absolute
owner of the same;

6.1.6 -apply for and maintatn any regulatory permission, consent or licence required in connection with
any of the Relévant Assets; and

6.1.7 fulfil, at.the Company's expense and risk, its ahligations under the Contract,

Restrictions on Consolidation

Section 93 of the LPA shall not apply to this Deed or to any sale made under it. The Security Trustee shall have
the right to consolidate-all or any of the security created by or pursuant to-this Deed with any gther security in

existerice at any time. Such power may be exercised by the Security Trustée at any time dn or after the

oecurrence of an Event of Default.

Restrictions on Exercise of Power of Sale

Section 103 of the LPA shall not-apply to this Deed and the power of sale arising under the LPA shall arise on
the date of this Deed {and the Secured Liabilities shall be deemed to have become due and payahle for that
purpose). The power of sale and other powers conferred by section 101 of the LPA as varied or extended by
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this Deed and these powers canferréd {expressly or by reference) on a Receiver shall be immediately exercisable
by the Security Trustee at any time on or after the occurrence of an Event of Default.

No Prior Notice Needed

The powers of the Security Trustee set out in Clauses 6.2 (Restrictions en Consolidation) and 6.3 (Restrictions on
Exercise of Power of Sale) above may be exercised by the Securfty Trustee without prior natice to the.Company.

EXONERATION

Exoneration

No Finance Party or any Recelver shall, by reason of it entering into ppssessioh of the Assighed Rights,
Undocumented Debt or any part thereof, be liable to account as martgagee in possession or be liable for any
loss or realisation or for any default or ommission for which a mortgagee in possession might be lTable; but every-
Receiver duly appointed by the Security Trustee under this Deed shall for all purposes be deered to b inthe.
same positionas a receiver duly appointed by a mortgagee under the LPA save to the extent that the provisions
of that Act are varied by or dre inconsistent with the provisfons of this Deed when the provisions hereof shal
prevail and every such Receiver and the Secirity Trustee shall in any event be entitled to all the rights, powers,
privileges-and immunities conferred by the LPA on mortgagees and receivers duly appointed under the LPA,

Indemnity

The Security Trustee and every Reeeiver, attorney, delegate, manager, agent or other person apgointed by the,
Security Trustee hereunder shall be entitled to be inderinified out of the Assigriéd Rights, the Undocumentead
Deht or any part thereof in respect of all liabilities and expensesincurred by itor him in the execution of any of
the. powers, dutherities or discretions vested in it or Kim pursuant to this Deed and against all -aetions,
proceedings, costs, claims and demands in respect of any mattér or thing done or omitted in any way relating:
to the Assigned Rights, the Undocumented Debt or any part of them. The Security Trustee and -any such
Receiver may retain and pay all sums.n respect of which it7s indemnified eut-of any monies received underthe
powers conferred by this Deed.

APPOINTMENT OF RECEIVER

Appcointment

At any time on or after the occurrence of an Event of Default, or at thé request of a.Company, the Security
Trustee rmay, without prior notice to the Company, in writing {under seal, by deed or otherwise under hand)
appoint a Receiver in respect of the Relevant Assets ar any part thereof anid may i like maringr from time:ta
time (and Insofar as it is lawfully-able to. do). remove any Receiver and appoint anotherin his.stead..

More than one Receiver

Where more than one Receiver Is appointed, each joint Receiver shall have the power to act severally,
independently of any other joirt Receiver, except to-the extent that the Security Trustee may specify to the
cantrary.in the appointment.

Receiver as agent

A Receiver shall be the agent of the Company and shall be-solely responsible for his aets or defaults and for his
rémuneration. No Receiver shall at any time act as agent of any Finance Party.

Receiver's Remuneration

A Receivershall be entitled to remuneration for his services.at.a rate to be determined by the Security Trustee.
from time to time (and without being limited to any maximum rate specified by any statute or statutory
Instrument).

RECEIVER'S POWERS
Powers

A Regeiver shall have (and be entitled to exercise) in relation to the Relevant Assets over-which he is appointed
thie following powers (a5 the same may be varigd or exténded by the provisions of this Deed):
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9.1.1 all of the powers of an administrative receiver set out in Schedule 1 to the Insolvency Act 1986
(whether or not the Receiver is an-administrative receiver);

9.1.2 all of the powers conferred from time to time an receivers, martgagors and mortgagees in
possession by the LPA;

9.1.3 all the powers and rights of a legal and beneficial owner and the power te do oromitto do anything
which the Company ftself could do 6 omit to-do; and

9.1.4 the power to do all things which, in the opinion of the Recelver, are incidental to-any of the powers,
functions, authorities or discretions canferred or vested inithe Receiver pursuant to this Deed or
upori.recelvers by statute or law generally {including, withiout limitation, the bringing.or defending
of proceedings in'the name of, or on behalf of, the Company;

9.1.5 the collection and/or réalisation of Assigned Rights i such manner and on such térms as the
Receiver sees fit;-and

9.1.6 and the execution of documents fn the nmame of the Company {whether under hand, or by way of
deed or by utilisation of the company seal of the Company).

Powers may be Restricted

Thig powers grantéd to-a Recéiver pursuant 1o this Deed may bie restrictéd by the instrument (signed by the.
Security Trustee) appaiiting him but they shall not be restricted by any winding=up or dissolution of the
Company..

PROTECTION OF PURCHASERS

Absence of Enquiry.

Mo person or persons dealing with the Security Trustee arany Receiver shiall be concerned to enguire whether
ary everithas happened upon which-any of the powers in-this Deed aré or may be exercisable or otlierwise as
to the propriety or regularity of any exercise of such powers or of any act purporting er intended to be an
exercise of sich powers or whether any amiount remains secured by this Deed. All the protectionsto purchiasers
and patsons dealing with receivers contained i sections 104, 107 and 109(4) of the LPA shall apply to any
person purchasing from or dealing with the Security Trustee or any such Recelver.

Receipt: Conclusive Discharge

The receipt of the Security Trustee or any Receiver shall he a conclusive discharge to any purchaser of the:

Relgvant Assits.
POWER OF ATTORNEY AND DELEGATION

Power of Attorney: General

The Company hereby irrevecably and by way of security appaints the Security Trustee and any Recelver
severally to be'its attorney in'its narie and on'its behalf and as Tts act and deed:;

11.1.1 to execute and deliver any documents or nstrorments which the Security Trustee or such Receiver
may require for perfecting the title of the Security Trustee to the Relevant Assetsor forvesting the
samie In the Security Trustee, [ts nominee.of any purchaser;

11.1.2 to sign, execute, seal and deliver and otherwise perfect any further security document which the
Corfpariy is required to enter into pursuafitto this Deed; and

11.1.3 otherwise gerierally to sign, seal, execute and deliver all deeds, assurances, agreements and
documents.and to do all acts and things which may be required for the full exercise of all or any of
the powers. conferred on the Security Trustee or any Regceiver under this Deed or which the
Cormpany s reguired to-do pursuant tothis Deed or which may be deermed éxpedient by the Security
Trustee or a Receiver in cennection with any preservation, disposition,. realisation or getting in by
the Security Trustee or such Recelver of the Relevant Assets ar any part thereof ar in connection
with arny other exertise of ariy other powéer under this Deed,

provided that the power of attorney granted in this Clause 11,1 shall only be exercisable: {a) if 4 Default.is
continuing; or (b) following a failure by the Company to comgly with its obligations under this Deed.
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‘Power of Attorney: Ratification

The Company ratifies and confirms arid agrees to ratify and confirm all acts and things which any attorney
mentiened inthis Clause 11 {Power of Attorney and Delegation) does or purports to da in exercise of the powers

granted by this Clause.

General Delegation

The Security Trustee and any Receiver shall have full power to delegate the powers, autharities and dfscretions
conferred on itor him by this Deed {ihicluding the power of attorniey) 6n such terms and conditians s Tt of he
shall see fit which shall not. preclude exercise of those powers, authorities or discretions by 7t or him or any
revocation of the delegation or any subsequent delegation.

APPLICATION OF MONIES RECEIVED UNDER THIS DEED
Any monies received unrder the powers hereby canferred shall, subject Lo the repayment of any-claims having

priority to this Deed, be applied for the following purposes and in the following order of priority:

in satisfaction of all costs, charges, expenses, payments and liabilities {including payments made in accordance
with paragraphs (i), {ii) and {ii{} of section 109(8) of the LPA) made or ingurred by the Security Trustee or the
Receiver and-of remungration to the Recéiver ir such orderas the Security Trusteeshall inits absolute diseretion
decide;-and

in or towards satisfaction of the Secured Liahilities which shall be apalied insuch order as the Security Trustee
shall in its absollte discretion decide; and

the surplus, If any, shall be paid to the Company or other persan ar persons entitled to-it,

Saves that the Security Tristee may credit any mianies received under this Deed to a suspense aceoarit forso

long and insuch manneras the Security Trustee may from time ta time determineand the Receiver may retain
the same forsuch period as he and the Security Trustee consider appropriate.

RELEASE OF SECURITY

Release

At the end of the Security Period the Secirity Trustee shall, atthe reguest and cost of the Company, execute or
progure the-execution by its nominee {in each case in afarm acceptable to the Security Trustee) and do-dll such
deeds, acts and things as are necessary to release andfor reassign the Assigned Rights and the Undocumented
Debt from the security created by or in .accordance with this Deed. '

Avoidance of Payments

13.2.1 No amount paid, repaid or credited to a Finance Party shall be deermed to have been irrevocably
paid if the Security Trustee considers that the payment or ¢credit of such amount Ts capable of being
aveided or reduced because of any laws applicable an bankruptcy, insolvency, liguidation orsimilar
laws.

1322 If any - amount paid, repaid or éredited to 4 Finance Party is avolded or reduced because of any laws
applicable on bankruptey, insplvency, liquidation or any similar laws then any release, discharge or
settlemernt between that Fimance Party and the.Company shall be deemed not to have occurred and
the Security Trustee shiall be-entitled to enforce this Deed subsequently as if such release, discharge
arsettlement had not occurred and any such payment had rot been made.

AMOUNTS PAYABLE

No Deduction

All payments under this Deed by the Company shall be made without any set-off, counterclaim or equity and
(subject to the following sentence) frée from, clear of and without deduction for ahy taxes, duties, levies,
imposts.orcharges whatsoever, presentor future. If the Cormpany isfare compelled by the law of any-applicable
jurisdiction (or by an order of any regulatory authority in such jurisdiction] to-withhold or deduct any sums in
réspect of taxes, dutles, levies, imposts or ehargés from any amount payable to a Finance Party unider this Deed
or, if any-such-withholding or deduction is-made. in respect.of any recovery under this Deed, the Company shall
pay such additional amount'so-as to ensure that the net amount received by that Finance Party shall equal the
full amountdue to it under the Brovisions of this Deed (Had no sueh withholding or deduction beén made).
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Currency of Payment

The obligation.of the Company under this Deed to make payments in any currency shall not be discharged or
satisfied by-any tender, or recovery pursuant to any judgment or atherwise, expressed in or tonverted into any
other currency, except to the extent that tender or recovery results in the effective receipt by a Finance Party
of the full ameunt of the currency expressed to be payable under this Deed.

REPRESENTATICNS AND WARRANTIES

Representations-

The Company rmakes the folowing representations and warranties in favour.of the Finance Parties:,

15.1.1 it is the sale legal and beneficial owner of the Assigned Rights and the Undeocumented Debt free
from Security (other than the Security created by this Deed) and this Deed confers the security it
purports to confer over the Assigned Rights and theé Undocurmented Debt and the security éreated
under or pursuant ta this Deed is not subject-to any priar or par] passu Security and is not liable to
avoidanee on liquidation or bankruptey, compoesition or any other similar insolvency proceedings.;

15.1.2 the terms of the Contract da not restrict of prohThit the assignment of the Assigned Rights to the
Security Trustee;
15.1.3 it is a company duly Incorporated and validly existing under the laws of Its jurisdietion of

incorporation and has the power tor awn Tt property 3nd assets and carry an Tts business as Tt is
heing conducted;

15.1.4 the dacuments to which it is a party are within its powers and have been dully. authorised and
executed by it; and

15.1.5 this deed constitutes its legal, valid and binding obligations, enforceable dgainst it In accordarce
with its terms and the entry interand performance by it of this deed dees not and will not-conflict
with any law of regulation applicable to it, its constitutional documents, or inany material respect,
with any agreefent or instrument binding upen its or any-of its assets of constitute a default or
termination event {however described) under.any such agreement or instrument.

Tirmes for Maldng Representations and Warranties

The representations-and warranties set out i this Clause are made on the date of this Deed and are deemed to
be repeated pach day pricr to the expiry of the Security Petiod by reférdrice to the facts.and circumstarices then
existing.

NEW ACCOUNTS

If a Fimance Party receives notice of any subisequent charge or other Interest affecting any part of the Relevant
Assets {the date of réceipt of such notice being the "Notice Date") it may, without prejudice to.fts rights under
this Deed, open a fresh account or-aceounts with the Cormpany-and continue-any existing account in thé name
of the Company and may appropriate fd any such fresh aceount any monigs gaid in, received or realised for the
credit of the Company af‘terthat: time without being under any obligation to apply the same er any part-of them
in discharge of any of the Secured Liabilites. If & Finance Party fails to open o fresh account Tt will be deemed
tg have doné so.and any monies received or realised after the Natice Date will not reduce the Sécured Liabilities
cutstanding on the Natice Date.

MISCELLANEOUS

The Company

This Deed 13 hindirig on the sutcessors and assigris of the Company.

Assignment and Transfer

17.2.1 The Company may not assign any rights ar-transfer any of the rights or obligations it has under this
Deed.
17.2.2 The Security Trustee may assign and transfer all er any part of its rights-and ebligations under this

Deed to a replacement security trustee appeinted pursuant to the terms of the Offer Letter. Such
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replacément security trustee will, from the date of such assignment or transfer, be the security
‘trustee for the Finance Parties underthis Deed instead of the previous security trustee.

Remedies and Waivers Camulative

Save as expressly provided in this Deed, no fallure to exercise, or dilay In exercising, on the part.of any party
hereta. any right, power or ptivilege under this Deed shall aperate as-a walver, rier shall any single or 'p'artial_
exercise of-any right, power or privilege. preclude any other or further exercise, or the exercise of any other
right, power or privilege. Nowaiver by the Security Trustee shall be effective unless it is-in writing. The rights

and remédies of the Security Trustee are cumulative and not exclusive of any Fights or remediés. pravided by

ldw.

Set-0ff, Combination of Accounts and Lien

A Finance Party raay {but shall not be obliged to)set-off any obligation in reéspect of Secured Liabilities which is
due and wayable by the Company against any obligation {cantingent or otherwise) owed by that Finance Party
to the Compariy [regardless of the place of paymient, booking branch or curréncy of eithier obligation] and apply
any credit balance to which the Company isfare entitled on any account with that Finance Party in bayment of
the Secured Liabilities. That Finance Party may, at the cost of the Company, effect such currency exchanges as
such Firiance Party considers are appropriate to implément such set-off.

Partial Invalidity

If, at any time, any provision of this Deed is or becoies illegal, invalid or unenforceable in any respect under
the law af any relevant jurisdiction, nelther the legality, validity ar enforceability of the remaining provisians of
this Dedd, nor the legality, validity or enforceability of that pravision unidér the law of any other jurisdiction,
shall in any-way be affected or impaired,

Property
This Deed s and will remain the praperty of the Security Trustee,

Continuing Security and indemnity

This Deed strall bea continuing security and shall not be discharged by any intermediate payment or satisfaction
of the whale or-any part of the Secured Liabilities.

Additional Security

This Deed shall be In addition to and not be affected by any other security or guarantee at any times hield by-a
Finarice Party for all or any part of the Secured Liabiljities nor-shall any such other security or guarantee of
lfability to-a Finance Party of or by any person not a garty to this Deed be inany way impaired or dischiarged by

this Died nor shall this Deed in any way impair o discharge such tther seturity or guarantee,

Variation of Security

This Deed shall not in any way be affected or prejudiced by a Finance Party atany time dealing with, eéxchanging,
releasing, varying or abstaining fram perfecting or enfarcing any security or guarantee referredto in Clause 17.8
(Additional Security) above or any rights which a Finance Party may at any time have or giving time for payment
or granting:any indulgénce or compounding with any person whatsoever,

Enforcament of Other Security

No Finaricg Party shall be obliged to eriforce ary other Seeurity it may hold for the Secured Liabilities before
-enforcing-any of its rights under this Deed,

Redemption 6f Prior Incumbrances

The Security Trustee may redeem or take a transfer of any prior Security over the Assighed Rights or
Undorumented Debt and may agree the actodrits of prlor ineumbraneers. An agrfeed account shall bg
conclusive and binding on the Company. Any damount patd in connection with such rédemption or transfer
{including expenses] shall be paid an demiand by the Campany to the Security Trustee and until such payment
shall form part of the Sécured Liabilities,
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CALCULATIONS AND CERTIFICATES

Accounts

Ii any litigation or arbitration proceedirigs arising out of or in connection with this Deed, the entries made in
the-gccounts maintained by the Security Trustee in connection with this Deed are prima fede evidence of the
matters to which thiey relate.

Certificates and Determinations

Any certification or determination by the Security Trustes of 8 rateorampunt under this Deed is, in the absérice
of manifest erfor, conclusive evidence of the mattérs to which it relates.

GOVERNING LAW

This Deed and any dispute or claim arising out of or in eannection with it or ts subject matter, existence,
negotiation, validity, termination -or enforceability (including any non-contractual disputes or claims) shall he
governed by and construed in accordance with English law:

IN WITNESS whereof this Dead has been duly executed and delivered as a deed on the date first above written.

53050108.
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SCHEDULE 1

Natice to-Counterparty
[on the letterhead of the Com pany]

To: [Counterparty]
Date: [ |
Dear 5ir or Madam,
Subordinated Creditor's Security Agreement dated [ ] between [ ]
and [the Security Trustee] {the "Security Agreement")
We referta the [deseribe contract] dated [e] and made between [ 11 ] and us (the "Contract").
This letter constitutes notice to you that under the Security Agreement we assigried {by way of sécurity) to | ] tthe

"Seeurity Trustee™} all our rights, benefits and interests (including any-and all sums payable to us under the Contract and
the benefit of all security, options, indemnities, guarantees and warranties) under the Contract.

We irrevocably instruct and authorise yau to:

{A) disclose to the Security Trustee, without any reference to or further authority from us and without-any inguiry
by you as to the justification for the disclosure, any information relating to the Contract (including the
perfarmance of our obligations thereunder) which the Security Trustee may request.from you; and

{B) follewing 3 confirmatian from the Security Trustée that an Event of Default {defined in the Security. Agreanarit))
has occurred pay any sum payable by you under the Contract to such accountas thi Security Trustee may notify

you inwriting.

We will remain liakile te perform all oLr obligations under the Contract-and the Security Trustee shall hat be urider any
obligation er liability under the Contract by reason of the Security Agreement or anything arising therefrom.

Wewill also rermain entitled to.exércise all our rights, powers and discretions under the Corittact and you shiould continue
to give notices under the Contract to us, in each tase unless and until you receive netice from the Security Trustee to the
conftrary stating that.the Security Agreemeént has become enforceable, In this event, all the rights, nowersand discretions

under the Contract will be exercisable by, and notices should be given to, the Security Trustee or as it directs.

The iistrictions In this letter apply untilyou receivé notice from the Seclirity Trustee to the contrary and notwithstanding
any previous instructions given by us.

The instructions in this [etter may not be revaked aramended without the prior written consentof the Security Trustee,
ThIs [ettér and &ty non-toritractual ohligations arising out of or in connéctian with it are governed by English law,

Please confirm your agreement to the above by sending the enclosed acknowledgerment to the Security Trustee at [],
Attention [e], with a copy te us.

Yours faithfully,

{Authorised signatory)
[Company]

83050108.
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Schedule 2
Acknowledgement of Counterparty

Ta: [Security Trustee; Address]

Attertion: [ ]

Copy:  [Company; Address]

Date: [ ]
Dear Siror Madam,
Subordinated Creditor's Security Agreement dated [ 1 between [ 1
and [thé Security Trustee] [the "Security Agreement")
We_ confirm receipt from [ ] {the "Assignar") of a notice dated [ ] {the "Netice") of an assignment upon
the terms of the Security Agreement of all the Assignor's rights, benefits and interests under the Contract {as defined in
the Notice].
We canfirm that:
{A) we have not received any notice that any third party has orwill have any right or Tnterest in, orhas made ar will

ke making any-claim or demand or taking any action in respect of, the rights of the Assignor under or in respect
of the Centract;

{B) faliowing a confiration from you that an Eveént of Default {as defined in thi Security Agreement) has occurred
we will pay any amount payable by us underthe Contract to such account as you natify to us in writing;

{C) we will accept yourinstructions in refation te the Assigner's rights under the Contract follewing g confirmation
from you that an Event of Default {as defined Tn the Security Agreemeant) has occurred; and

{D) wewill not agree ta any amendment, waiver or variation of the terms of the Contract without vour priorwritten

consent,

This [etter and any non-contractual obligations arising out of orin connection with it are governgd by English law.
Yaurs faithfully

{Authorised signatory)
[Counterparty]

53050108.
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The Company

EXECUTED AS A DEED by
DUCHY HOMES LIMITED

acting by  Mark Aylward Director

in the presence of;

. DEAZIIMCMECITY.. .
Signature of witness

Dominic Lush

Name af withess
{in BLOCK CAPITALS)

Address of witness

The Security Trustee

SIGNED by

for-and on behalf of
OAKNORTH BANK plc

— e b A At

53050108.
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The Company

EXECUTED AS A DEED by )

DUCHY HOMES LIMITED )
) e

acting by ) Director
)

in the presence of: )

Signature of witness

Name of witness

{in BLOCK CAPITALS)

Address of witness

The Security Trustee

SIGNED by )

Ben wulwik )

...................................................... )

for and on behalf of )

OAKNORTH BANK plc )

93050108
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