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Registration of a Charge

Company Name: SUE GP NOMINEE LIMITED
Company Number: 09000390

Received for filing in Electronic Format on the: 01/10/2021 XAET8NZQ

Details of Charge

Date of creation:  23/09/2021
Charge code: 0900 0390 0023
Persons entitted: HOMES AND COMMUNITIES AGENCY (TRADING AS HOMES ENGLAND)
Brief description:
Contains fixed charge(s).

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: TROWERS & HAMLINS LLP

Electronically filed document for Company Number: 09000390 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9000390

Charge code: 0900 0390 0023

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 23rd September 2021 and created by SUE GP NOMINEE

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 1st October 2021 .

Given at Companies House, Cardiff on 4th October 2021

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




dated 4.5 &f/@ﬁ”&ﬁjmﬂ

SUE GP LLP (acting for and on behalf of SUE Developments LP) and
SUE GP Nominee Limited

(as Assignor)
and
Homes and Communities Agency

(Homes England)

Security Assignment in respect of Radio Station Rugby
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Deed

dated 1% WUQ&/ 2021

Parties

(1)

(2)

SUE GP LLP (registered in England number QC382673) (acting for and on behalf of SUE
Developments LP) and SUE GP Nominee Limited (registered in England number
09000390} whose registered office is at St Helen's, 1 Undershaft, London, United
Kingdom, EC3P 3DQ (the Assignor); and

Homes and Communities Agency (trading as Homes England} of One Friargate,
Coventry CV1 2GN (Hoemes Englandj.

Introduction

(A)

(B)

Homes England has agreed to make credit facilities available on the terms of the Facility
Agreement.

The Assignor has agreed to provide Security to Homes England to secure the payment
and discharge of the Secured Liabilities.

Agreed terms

1

1.1

Definitions and Interpretation
In this Deed:-

Borrower means SUE Developments LP acting by its general partner SUE GP LLP of St
Helen's, 1 Undershaft, Londaon, United Kingdom, EC3P 3DQ;

Charged Property means all the property, assets and undertaking of the Assignor which
from time to time are, or are expressed to be, the subject of the Security created in favour
of Homes England by or pursuant to this Deed;

Contract means the contract set out in Schedule 2 {o this Deed,
Counterparty means the counterparties {o the Contract;

Default Rate means the rate of interest specified in, and calculated in accordance with,
clause 7.6 of the Facility Agreement;

Facility Agreement means the facility agreement dated 21 March 2016 made between (1)
the Borrower, (2) SUE GP LLP, (3) SUE GP Nominee Limited and (4) Homes England as
varied from time to time;

Finance Documents means the Finance Documents (as defined in the Facility
Agreement);

LPA means the Law of Property Act 1925;

Notice of Assignment means a notice of assignment in the form set out in Schedule 1,

THL.149073965.2 1 JHG.091111.10437



o2

Receiver means any recewer receiver and manager or admmrstratrve receiver of the-__: o
e whole or any part of the Charged Property . S

Re!ated nghts means in re[atlon to any Charged Property,
Ca)y _g:;'_..the proceeds of sale of any part of that Charged Property, g

() '.-;_aII nghts beneﬂts clalms contracts warrantles remedles securlty or'_"-'
' 'j-_lndemnltles in respect of that Charged Property, and a

R (01 ".'any moneys and proceeds pald or payabte in. respect ot that Charged e

Secured Llablhty means

._;(a)_ any Ilabrlrty expressed to be due owmg or payable by the ASSIgnor:.'ﬁ'

under orin connectlon with thls Deed or the Facrllty Agreement and e L

(by -"aII present and future monles obllgatlons and |Iab[|ItIeS now or hereafter S

- due owing or incurred to-Homes England in-any manner. whatsoever, in - i
—any. currency or - currencies (whether present. or future, .actual or - .

- contingent) as  principal. or ‘surety or incurred -solely -or jointly with -
. another, “together with - all interest “accruing thereon and all costs, =

. charges -and expenses mc:urred by Homes Eng[and dn connection
'-'-;".therewdh : : : o

' (c)" g - an’y liability_expressed to-be due 'dwrh‘g' or;pay'a'ble'.by'the'Borrower"o'r-"

. any Guarantor to Homes England under or-in connection with anyof the -~ :

" Finance- Documents (in each case, whether alone or jointly; or jointly

and severally, with .any other person, whether actually or contmgently _' '

[ ; and ‘whether as principal, surety or. othenmse)

o :_. -(together the "Secured L:ab:lltles) and' _:: .

Securlty Perlod means the penod begmnlng on the date of thls Deed and endlng on the S

- -date_on which Homes England is satisfied . (acting-reasonably) that all the: Securedj e
Liabilities have been uncondltlonally and irrevocably paid and discharged in fuII and no. -

o .further Secured Liabilities are capable of belng outstandlng :

Incorporatlon of terms -

Un]ess the- context othenmse reqmres or un[ess defned in thls Deed aII words and::_'-_-_.";z. -
R expressions defined or whose interpretation is prowded for in the Facmty Agreement have
- the same meanlngs in this Deed - SR - : :

. _.-Interpretatlon .- e

. The principles of interpretation set outin clause 1.2 of the Facility Agreement shall- apply to
- this Deed insofar as they are relevant to'it.and in this Deed, unless the context otherwise -
- requires, a reference to a "Finance Document” or any other agreement or instrumentisa .
. reference-to that Finance Document or.other agreement or instrument as amended, -
- novated, supplemented; restated or.repIaCed.(however_fundamentally) and- includes any .
" increase in, extension of, or change to, any facility made available under that Finance =~ -

CUTHLAMB078965:2 L g T JHG091 1110437
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1.5

2.1

2.2

3.1

3.2

Document or other agreement or instrument and includes any increase in, extension of or
change to any facility made available under that Finance Decument or other agreement or
instrument.

Effect as a deed

This Deed shall take effect as a deed even if it is signed under hand on behalf of Homes
England.

Third party rights

1.5.1 Unless expressly provided to the contrary in this Deed a person who is not a
Party has no right under the Contracts (Rights of Third Parties) Act 1999 (the
"Third Parties Act") to enforce or enjoy the benefit of any term of this Deed.

1.5.2 Notwithstanding any term of this Deed, the consent of any person who is not a
Party is not required to rescind or vary this Deed at any time.

Covenant To Pay
Secured Liahilities

The Assignor covenants that it will on demand pay and discharge the Secured Liabilities
as and when they fall due for payment in the manner provided in the relevant Finance
Document.

Interest

The Assignor covenants to pay interest on any sum demanded in accordance with
Clause 2.1 until payment (both before and after judgment) at the Default Rate.

Security
Assignment

As a continuing security for payment of the Secured Liabilities, the Assignor with full title
guarantee:-

3.1.1 assigns by way of security all its present and future right, title and interest in
and to, and all benefits accruing under or in connection with the Contract and all
Related Rights in respect of the Contract in favour of Homes England subject to
a proviso for reassignment on redemption; and

312 to the extent not assigned or effectively assigned by Clause 3.1.1, charges by
way of first fixed charge in favour of Homes England all its present and future
right, title and interest in and to, and all benefits accruing under or in connection
with the Contract and all Related Rights in respect of the Contract.

Dealings

3.2.1 Until an Event of Default occurs and is continuing, but subject always to
Clauses 4 and 5, the Assignor may continue to deal with each Counterparty in
relation to the Contract.

THL.149073965.2 3 JHG.D91111.10437



B .'If orto the extent that for any reason the asmgnment or charglng of any Charged Propertyj o |

The. Chargor shall, if ‘an Event of Default sube|sts ensure that all money_? .

payable to, or other property receivable by, the Chargor under or.in relation to -

~any: Charged Property- is paid or delivered to Homes England (or that the
. ‘Chargor pays over or delivers such amounts to Homes England) to be apphed
~in accordance W|th the Fmance Documents ' : :

S I R ;Trum-____ s

is prohrblted the Assugnor shaII hold it on trust for Homes England

B 4 Representatrons Warrantres and Undertakmgs

o .::: 34._1':-.._-'.:. '.DUratron and to 'Whom ma’de- S

:.The representatlons and warrantles made by the Chargor in this clause 4 erI remam in
" force for (and will be deemed repeated on each day that the representations under clause o

-7 of the Debenture are deemed to be repeated) the period for wh|ch the Secured Llab|I|t|es S

e : _"_'are outstandmg and are glven to Homes England

g9 :Charged Property

S ._.4;2.1'_1 o g

) 'The counterparts and- mstruments comprlsmg the Contract or other document Lol
. ‘agreement -or: arrangement comprising the Charged Property-as provided to o
" Homes England before the date of this deed, evidence all terms of the relevant . - R

_“Charged :Property, and there are no. other documents, - agreements or

'_*arrangements that may affect the operat|on or enforceabrllty of any Charged-

422 -

423 "'.'No variatioh of the Contract or: other document agreement or arrangement .

S | compnsrng the Charged Property IS contemplated

Ca24

| _'The Contract' or other docliment, agreem'ent”'o'r'arr‘angement comprising the -
e Charged Property is not void; ‘voidable or ctherwise. unenforceable R

_-The Chargor'rs not in breach of its 'obllgatlon's under"thé'Contrac':t “or-other. RHEEE
" document, agreement or- arrangement comprlsrng the. Charged Property and'
' 'nothmg has occurred S : S '

(@) ‘whichis, or would"conetit'tjte-(yyith_the giving of notice or passage of time

“or bothy, an event of -default (however described) under -any of the-

“ Contract, or other:document, agreement or arrangement comprrsmg the - o :_ :

"-_j'.'_'Charged Property, or

(b) " which would entitle & person to terminate or rescind any of 'the'Co'ntract_"_ e |
' - or other document;. agreement or. arrangement compnsrng the Charged - o

e _Property

CUTHL140073985.2

A G g1 1410437

Upon the occurrence of an E\rent of Default whrch is contlnumg, the ASS|gnor. ST
. shall have no further: nght to deal with each Counterparty and Homes England
—may’ notlfy each Counterparty that |t should deal onIy W|th Homes England



4.3 Undertakings

The undertakings in this Clause 4 remain in force from the date of this Deed until the end
of the Security Period.

4.4 The Assignor shail:-

4.4.1

442

4.4.3

4.4.4

4.4.5

4.4.6

4.5 Rights

duly and promptly perform all its obligations and diligently pursue its rights, and
use all reasonable endeavours to procure that all other parties perform their
obligations, under the Contract;

shall not, unless Homes England agrees otherwise in writing:
{(a) amend or vary or agree to any change in, or waive any requirement of;

(b) settle, compromise, terminate, rescind or discharge (except by
performance); or

{c) abandon, waive, dismiss, release or discharge any action, claim or
proceedings against any Counterparty or other person in connection
with,

the Contract and any other document, agreement or arrangement comprising
the Charged Property;

notify Homes England of any material breach by any person of any term of the
Contract ar any right of it or any other person to rescind, cancel or terminate the
Contract prompily upon becoming aware of it;

supply to Homes England all information, accounts and records necessary to
enable Homes England to verify ali sums payable under the Contract;

provide Homes England promptly upon request with any document in its
possession, custody or control and provide or assist Homes England in
obtaining any document or information which it may require in relation to the
Contract; and

deliver to the relevant Counterparty, duly executed Notice of Assignment on the
date of this Deed.

The Chargor shalil;

451

452

not waive any of Homes England's rights or release any person from #s
obligations in connection with the Charged Property; and

fake all necessary or appropriate action against any person (including as
reasonably required by Homes England) to profect and enforce its rights, and
recover moneay or receive other propetty in connection with, the Charged
Property.

THL.149073965.2
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46 Conduct of claims o
" The Assignor:- -
461 shall- promptly notify Homes England of any actual, threatened or anficipated

claim relating to the Contract, and shall not, without Homes England's prior
- written consent, compromise or seftle any claim relating to the Contract; '

462 - shal _ not, without Homes England's prior - written consent, commence any-
- proceedings or refer any dispute to arbitration in connection with the Contract;

“and o -
463 . authorises Homes England at any time and in any manner (whethér in Homes

England's name or the Assignor's name) to take, submit to arbitration, institute, -
- stay, settle or discontinue any proceedings relating to any claim under the '
~ Contract. '

47 B Preservation of Charged'Fropeﬁy"_

. The Chargor shall not do, or permit to be done; any act or thing that would or might
-depreciate, jeopardise or otherwise prejudice the security held by Homes England or
“diminish the value of any of the Charged Property or the effectiveness of the security
created by this Deed.

4.8 Payments without deduction

The Assignor shall calculate and make all payments under this Deed without (and free and
- clear of any deduction for) set-off or counterclaim,

4.9 ~ Assignor remains liable

- The Assignor shall remain Iiable"tol'perform all its obligations under the Contract and
Homes England shall be under no obligation or liability as a result of any failure by the :
- Assignor to perform those obligations.

| 5 | " Restrictions And Further Assui'ahce'_ .
51 . Security

~_ The Assignor shall not create or perfit to subsist any Security over any Charged Property
- otherwise than in accordance with the Finance Documents. '

52 _ ' Disposal
The Assignor shall not enter into or agree to enter into a single transaction or a series of
transactions (whether related or not and whether voluntary or involuntary) to sell, lease,

license, sub license, transfer or otherwise dispose of any Charged Property except as
- permitted by the Finance Documents.

53  General

" The Assignér shall not (and shall not agree to)- -

THL 14907 3865.2 T LB o DL AT
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55

5.6

6.1

531 amend, supplement, substitute, rescind or cancel the Contract or any material
provision of the Contract;

532 release any obligation under the Contract, or waive any material breach of the
Contract;

5.3.3 make any claim that the Contract are frustrated,

534 permit any party to the Contract to assign any of their rights, or transfer any of

their obligations, under the Contract; and

535 take or omit to take any action, the taking or omission of which might result in
any alteration or impairment of any of the rights created by the Contract or this
Deed, nor exercise any right or power conferred on it by the Contract in any
manner adverse to the interests of Homes England.

Preservation of Contract

The Assignor shall not take any Security in connection with its liability under this Deed
from any guarantor of, or provider of Security for, any of the Secured Liabilities.

Preservation of rights

The Assignor shall not do, permit or suffer or to be done anything which may prevent
Homes England (or any person claiming title through Homes England) from exercising the
rights of the Assignor (including any right to receive payments) under all or any part of the
Contract following the occurrence of an Event of Default which is continuing.

Further assurance
The Assignor shall promptly do whatever Homes England requires:-

5.8.1 to perfect or protect the Security created or expressed to be created by this
Deed, orits priority; or

56.2 to facilitate the realisation of the Charged Property or the exercise of any rights
vested in Homes England or any Receiver,

including executing any transfer, conveyance, charge, assignment or assurance of the
Charged Property (whether o Homes England or its nominees or otherwise), making any
registration and giving any notice, order or direction.

Demand And Enforcement

Enforcement

The Security created by this Deed shall become enforceable upon:-
6.1.1 the occurrence of an Event of Default which is continuing;

6.1.2 any request being made by the Assignor to Homes England for the appointment
of a Receiver or an administrator, or for Homes England to exercise any other
power or right of enforcement available to it.

THL.148073965.2 7 JHG.091111.10437
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- 64

85

7.1

7.2

Powers oh enforcement

" At any time after the Security created by this Deed has become enforceable, Homes

- England may (without prejudice to any other rights and remedies and without nofice to the"
- -Assignor) do ail or any of the following:-

821 exercise the power of sale under section 101 of the LPA together with all other
powers and rights conferred on mortgagees by the LPA, as varied and .

| .- extended by this Deed, without the restrictions contained in sections 103 or
109(1) of the LPA;

6;2.2 ) apply any sums payable under the Contract in or towards satlsfactlon of the o

‘Secured Liabilities:

6.2.3 - exercise all the powers and ri'ghts-of the Assignor under the Contract; and

. 6.24 ".subject to Clause71 appoint ohé. or more persons to be a Recelver or

- Receivers of all or any of the Charged Property. -
Disposal of the Charged Property

[N exercising the"'po'Wers referred to in Clause 6.2, Homes England or any Receiver may

. sell or dispose of all or any of the Charged Property at the times, in the manner and order, -

on the terms and conditions and for the consideration determined by it.

- Same rights as Receiver

Any rights conferred by any Finance Document upon a Receiver_may be exercised by
Homes Engiand or to the extent permitted by law, an administrator, after the Security

. created by this Deed has become enforceable, whether or not Homes England shall have ™
" taken possession or appointed a Receiver of the Charged Property.

Delegation

- Homes England ma.y-délegate'in any manner to any person any rights exercisable by )
Homes England under any Finance Document. Any such delegation may be made upon
such terms and conditions (including power to sub delegate) as Homes England thinks fit.

" Receivers

‘Method of appointment or removal

Every appointment or removal of a Receiver, any delegate or ahy other person by Homes -

- England under this Deed shail be in writing under the hand of any officer ar manager of - |
" Homes England (subject to any requirement for a court order in the case of the removal of

_an administrative receiver).

- 'Removal -

'Homes England may (subject to the application of section 45 of the Insolvency Act 1986)

-remove any person from office in relation to all or any part of the Charged Property of -

which he is the Receiver and at any time (before or after any person shail have vacated

CTH_A4EE
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7.3

7.4

7.5

7.6

8.1

office or ceased to act as Receiver in respect of any of such Charged Property) appoint a
further or other Receiver or Receivers over all or any part of such Charged Property.

Powers
Every Receiver shall have and be entitled to exercise all the powers:-

7.3.1 of Homes England under this Deed;

7.3.2 conferred by the LLPA on mortgagees in possession and on receivers appointed
under the LPA;
7.3.3 of an administrative receiver set out in Schedule 1 to the Insclvency Act 1986,

whether or not the Receiver is an adminisirative receiver;

7.34 in relation to any Charged Property, which he would have if he were its only
beneficial owner,; and

7.35 to do all things incidental or conducive to any functions, powers, authorities or
discretions conferred or vested in the Receiver.

Receiver as agent

The Receiver shall be the agent of the Assignor (which shall be solely liable for his acts,
defaults, remuneration, losses and liabilities) unless and until the Assignor goes into
liguidation, from which time he shall act as principal and shall not be the agent of the
Assignor.

Joint or several

If two or more persons are appointed as Receivers of the same assets, they may act
jointly and/or severally so that (unless any instrument appointing them specifies to the
contrary) each of them may exercise individually all the powers and discretions conferred
on Receivers by this Deed.

Receiver's remuneration

Every Receiver shall be entitled to remuneration for his services at a rate to be fixed by
Homes England and the maximum rate specified in section 109(6) of the LPA shall not

apply.
Application Of Moneys
Application of moneys

All sums received by virtue of this Deed and/or any other Finance Documents by Homes
England or any Receiver shall, subject to the payment of any claim having priority to this
Deed, be paid or applied in the following order of priority:-

8.1.1 first, in or towards satisfaction pro rata of, or the provisicn pro rata for, all costs,
charges and expenses incurred and payments made by Homes England in
relation fo the Finance Documents, or by any Receiver (including legal
expenses), together with interest at the Default Rate (both before and after

THL.148073965.2 2 JHG.091111.10437



: ':_'_'.--Judgment) from the date those amounts became due untrl the date they are_ :_ '
: |rrevocably pald in fuII or, other person entitled to it; - SRR

L .--'8'.'1';2 secondly,_ln or towards the payment pro rata of or the prowsmn pro rata for e

Looany unpaid fees, commlsswn or- remuneratlon “of Homes England or any;-_' SR :
' Receiver; B : : : . .
' 8'.1__3' - . 'thlrdly, in-or towards payment of the Secured Lrabllltles in accordance W|th the'.__ P

- Facility Agreement and:

B 8._']5_.3r ---.fourthly, in. the payment of the surplus (|f any) to the A53|gnor or any other

' person entitled. to it
s and sectlon 109(8) of the LPA shaII not apply
o 9 3 Power of Attorney P
= 91 1'. App‘ointment :: S
P .":::._-:-'_.The Asmgnor |rrevocably and by way. of secunty abpo,ms _'_ ' : RTINS
' :_. 9;1' 1 Homes England (whether or not a Receiver has. heen appolnted). -

‘91.2 any delegate or sub delegate of or other person nommated in wrltmg by, an_ i
SRR ._offlcerof Homes England and - o e R

: 913 '(as a separate appomtment) each Recewer

-.severally as the Asmgnors attorney and attorneys at any t|me followmg an Event of"- o

" Default which is- continuing with power to do any act, and execute and deliver any deed or

= “other document, on behalf of and in the name of the Assignor which the Assignor could be

" required to do or execute under-any provision of this Deed, or which Homes England in'its"

- sole ‘opinion may consider necessary or desirable for perfecting its title to any of the -

. Charged Property or enabling Homes England or the Recewer to exercise- any of its nghts' o
T or powers under this Deed. ;

o '9-.'2'-_. - Ratlftcatlon_.:

"The Assignor ratifies and confirms -and agrees to :ratify'and confirm whatever any attorney

| -appointed -pursuant to Clause91 does or purports .t doin the exercise or purported - Lo

- exercise of all or any of the powers acts or other matters’ referred to in Clause 9. 1
L0 '.Con'solrdatuon S
o e ‘lO__1 " Combination of 'accou'nts |

In addltlon to any general I|en nght to combme accounts rlght of set—off or- other rlght.-__'- 8
which-it- may at any time.have; Homes England may at any time; without notice to the:

."ASS|gnor combine of consolidate all or any accounts which it thenhas in-rélation to the -

~“Assigror (in whatever name) and any Secured Liabilities owed by the_-Assign'or_to it, and/or
~-set-off -or transfer any amounts standing to- the. credit of one or more accounts of the
: -Assrgnor |n or towards satisfaction of any Secured Llab|l|t|es owed it on any other. account -

..__THL..149073955.2“ - UL '_ o 10 : :'.:. S _JHG.09'1'111__10437.



10.2 Application
Homes England's rights under Clause 10.1 apply:-

10.2.1 whether or not any demand has been made under this Deed, or any liability
concerned has fallen due for payment;

10.2.2 whether or not any credit balance is immediately available or subject to any
restriction;

10.2.3 irrespective of the currencies in which any balance or liability is denominated,
and Homes England may, for the purpose of exercising its rights, elect to
convert any sum or liability in one currency into any other at its spot rate
applying at or about 11.00am on the date of conversion; and

10.2.4 in respect of any Secured Liabilities owed by the Assignor, however arising.
11 Protection of Third Parties
11.1 Statutory powers

In favour of any purchaser, the statutory powers of sale and of appoeinting a Receiver
which are conferred upon Homes England, as varied and extended by this Deed, and all
other powers of Homes England, shall be deemed to arise (and the Secured Liabilities
shall be deemed due and payable for that purpose) immediately after the execution of this
Deed.

11.2 Purchasers

No purchaser from or other person dealing with Homes England, any person to whom it
has delegated any of its powers, or the Receiver, shall be concerned:-

11.2.1 to enquire whether any of the powers which Homes England or a Receiver have
exercised has arisen or become exercisable;

11.2.2 to enquire whether the Secured Liabilities remain outstanding or whether any
event has happened to authorise the Receiver to act; or

11.2.3 as to the propriety or validity of the exercise of those powers,

and the title and position of a purchaser or such person shall not be impeachable by
reference to any of those matters.

11.3 Receipts

All the protection to purchasers contained in sections 104 and 107 of the LPA, section
42(3) of the Insolvency Act 1986 or in any other applicable legislation shall apply to any
person purchasing from or dealing with Homes England, any Receiver or any person to
whom any of them have delegated any of their powers.

THL..140073565.2 i JHG.081111.10437
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123

124

No obligation

. Notwithstanding any other term of this Deed Hcrmes England shall not have: any Obhgaﬁi}ﬂ. |
- or liability under the Contract by reason only of this Deed to:-

1211 perform any of the obligations or duties of the Assignor under the Contract;
12.1.2. ~ make any payments under the Contract;

1213 .present or file any claim or take any other action to colléct or enfarce any claim’

_for the payment of any sum payable under the Contract; or

1214 make any enquiries as to the nature or sufficiency of any payments received by -

- it under this Deed.

“No liability

None of Homes England, ahy Receiver of'any of their réspective officers, émployee’s or -

- . delegates shall be liable in respect of any cost, liability, expense, loss or damage which
" arises out of the exercise, or attempted or purported exercise of, or the failure to exercise,

any of their respective rights under this Deed.

~ Indemnity

~ The Assignor shall indemnify and keep indemnified Homes: England, any Receiver, anid’
~ their respective officers, employees and delegates, against all claims, costs, expenses and =~

liabilities incurred by them in respect of all or any of the following:-

1231 any act or omission by any of them in relation to all or any of the Chafgéd

Property;

12.3.2 . any payment relating to or'in réspect"of all or any of the Charged P'roperty' o

- which is made at any time by any of them;

2 12.3..3 "_"any stamp, registration or similar Tax or duty which becomes pé'yable.in'

_ecehnection with the entry into, or the performance or enforcement of, this Deed,;

1234 ‘exercising or purporting to exercise or failing to exercise any of the rights,

powers and discretions conferred on them or permitied under this Deed; and

12.3.5 “any bréach by the Assignor of any of its covenants or other obligations to

Homes England,

| except in the case of fraud, gross n=egi‘i'geh'-cé'0r wilful misconduct of Homes Engiand.
“Interest
‘The Assignor shall pay interest at the Default Rate on the sums payable under this Clause

12 the date on which the liability was incurred to the date of actual payment (both before . -
. and after judgment),
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125

12.6

13

13.1

14

14.1

14.2

14.3

Indemnity out of the Charged Property

Homes England, any Receiver and their respective officers, employees and delegates
shall be entitled to be indemnified out of the Charged Property in respect of the actions,
proceedings, demands, claims, costs, expenses and liabilities referred to in Clause 12.3.

Continuing protection

The provisions of this Clause 12 shall continue in full force and effect notwithstanding any
release or discharge of this Deed or the discharge of any Receiver from office.

Provisions Relating to Homes England
Powers and discretions
The rights, powers and discretions given to Homes England in this Deed:-

13.1.1 may be exercised as often as, and in such manner as, Homes England thinks
fit;
13.1.2 are cumulative, and are not exclusive of any of its rights under the general law,

and

13.1.3 may only be waived in writing and specifically, and any delay in exercising, or
non-exercise of, any right, is not a waiver of it.

Preservation of Security
Continuing Security

This Deed shall be a continuing security to Homes England and shall remain in force untit
expressly discharged in writing by Homes England notwithstanding any intermediate
setttement of account or other matter or thing whatsoever.

Additional Security

This Deed is without prejudice and in addition to, and shall not merge with, any other right,
remedy or Security of any kind which Homes England may have now or at any time in the
future for or in respect of any of the Secured Liabilities.

Waiver of Defences

Neither the Security created by this Deed nor the obligations of the Assignor under this
Deed will be affected by an act, omission, matter or thing which, but for this Clause, would
reduce, release or prejudice that Security or any of those obligations (whether or not
known to it or Homes England) including:-

14.3.1 any time, waiver or consent granted to, or composition with, any Obligor or
other person;

14.3.2 the release of any Obligor or any other person under the terms of any
composition or arrangement with any person;
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o 1433 the taking, variation, compromise, exchange, renewal, enforcement or release
L —of, or refusal or neglect 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-observance of any formality or other requirement in respect of any

nstrument or any failure to realise the fuill value of any Security;

1434 any incapacity or lack of powef, authority of legal personality of or dissolution or -
: change in the members or status of any Obligor or any other person;

14.3.5 any amendment '-(however fundamental),  replacement, -variation, novation,
" -assignment or the avoidance or termination of a Finance Document or any
‘other document or Security;

1436  any 'u'nenfo-rceability, illegality or invalidity of any obligation of, or any Security
~ created by, any person under any Finance Document or any other document; or

1437 - . an insofvency,-:ficididatidn. administration or similar procedure.
14 .4 immediate recourse

The Assignor waives.any right it may have of first requiring Homes England to proceed
. against or enforce any other rights of Security or claim payment from any person before

claiming from the Assignor under this Deed. This waiver applies irrespective of any law or
- any provision of a Finance Document to the contrary.

14.5 Appropriations
'DLi'ring the Security Period Homes England may:-

14.5.1 refrain from applying or enforcing -any ‘monies, Security or rights held or .
received by it (or any trustee or agent on its behalf) in respect of the Secured
Liabilities, or, subject to Clause 8.1 apply and enforce the same in such manner
and order as it sees fit (whether against the Secured Liabilities or otherwise)
and the Assighor shall not be entitled to the same; and

1452  hold in an interast-bearing suspense accou'n.f ény moneys received from the
. Assignor on or account of the Secured Liabilities. :

14.6 - - New Accounts

If Homes England receives notice (whether actual or otherwise) of any subsequent
Security over or affecting any. of the Charged Property or if a petition is presented or a
- resolution passed in relation to the winding up of the Assignor, it may close the current
_account or accounts and/or open a new account or accounts for the Assignor. If Homes
- England does not open a new account or accounts immediately it shall nevertheless be
treated as if it had done 'so at the time when the relevant event occurred, and as from that =
time all payments made by the Borrower or the Assignor to Homes England shall be
‘credited or be treated as having been credited the new account or accounis and shall not
operate o reduce the Secured Liabilifles. C . '
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14.7

14.8

15

15.1

15.2

Tacking

For the purposes of section 94(1) of the LPA and section 49(3) of the Land Registration
Act 2002 Homes England confirms on behalf of the Lenders that the Lenders shall make
further advances to the Borrower on the terms and subject to the conditions of the Finance
Documents.

Deferral of Assignor's rights

During the Security Period and unless Homes England otherwise directs, the Assignor
shall not exercise any rights which it may have by reason of performance by its obligations
under this Deed or the enforcement of the Security created by this Deed:-

14.8.1 to receive or claim payment from, or be indemnified by an Obligor;

14.8.2 to claim any contribution from any guarantor of, or provider of Security in
respect of, any Obligor's abligations under the Finance Documents;

14.8.3 to take the benefit (in whole or in part and whether by way of subrogation or
otherwise) of any rights of Homes England under any Finance Document or of
any guarantee or Security taken pursuant to, or in conneciion with, the Finance
Documents by Homes England;

14.8.4 to exercise any right of set-off against any Obligor; and/or to claim or prove as a
creditor of any Obligor in competition with Homes England.

Release
Release

Upon the irrevocable and unconditional payment and discharge in full of the Secured
Liabilities and the termination of all facilities which might give rise to Secured Liabilities,
Homes England shall, or shall procure that its appointees will, at the request and cost of
the Assignor:-

16.1.1 release the Charged Property from this Deed; and

16.1.2 re-assign the Charged Property that has been assigned to Homes England
under this Deed.

Reinstatement

If Homes England considers that any amount paid or credited to Homes England under
any Finance Document (whether in respect of the obligations of any Obligor or any
Security for those obligations or otherwise) is capable of being avoided, reduced or
otherwise set aside:-

15.2.1 that amount shali not be considered to have been paid for the purposes of
determining whether the Secured Liabilities have been irrevocably and
unconditionally paid and discharged; and

16.2.2 the liability of the Assignor and the Security created by this Deed shall continue
as if that amount had not been paid or credited.
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16.2

163

7

S 18

181

18.2

18.3

‘Miscellaneous Provisions

Severability -

If any provision of this Deed is Hllegal, invalid or unenforcaable in any jurisdiction, that shail
not affect:- .

16.1.1 - the validity or enfdrc’eability of én-y' other provision, in anyjurisdiction; or

16.1.2  the validity or enforceability of that particular provision, in-any other jurisdiction.

- Amendments and variations -

" Tris Deed shall remain in full force and. effect not'withlstanding' any amendment,
- restatement, novation or supplementation of -the Finance Documents (including any
. Increase in the amount of the Secured Liahilities).

Remedies and waivers’

~No failure to exercise, nor any delay in eXercising, on th.'e part of Homes England, a'ny righ’t '

or remedy under this Deed shall operate as a waiver, nor shall any single or partial
exercise of any right or remedy prevent any further or other exercise or the exercise of any
other right or remedy. The rights and remedies provided in this Deed are cumulative and
not exclusive of any rights or remedies provide by law.

Govefning Law

This Deed and any non-contractual obligations arising out of or in connection with it are”

- governed by English law.

Enforcement

_The courts of England have exclusive jurisdiction to settle any dispute arising out of or in

connection with this Deed (inciuding a dispute regarding the existence, validity or
termination of this Deed or any non-contractual obligation arising out of or in connection

- with 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 Clau.se 18 18 for the benefit of Homes England only. As a res’L’llt, Homes- England
.shall not be prevented from taking proceedings relating 1o a Dispute in:any other courts

with jurisdiction. To the extent allowed by law, Homes England may take concurrent

- proceedings in any number of jurisdictions.

‘Executed as a deed and delivered on the date appearing at the beginning of this Deed.
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To:

Altention:

Date:

Dear Sirs

Schedule 1
Form of Notice of Assignment
[Assignor's headed paper]
[#] [insert name and address of Counterparty]
[o]
[o]

NOTICE OF ASSIGNMENT - [INSERT DETAILS OF CONTRACT] DATED ** (THE "CONTRACT")

We refer to the Contract.

1

1.1

1.2

1.3

1.4

2.1

2.2

23

We notify you that:- _

/28 Syprbdlaty A02
under a deed dated ** between us and the Homes and Communities Agency
(Homes England) we have assigned by way of security and charged to Homes England
all our right, title and interest in and to, and all benefits accruing under or in connection
with the Contract as security for certain obligations owed to Homes England,;

we may not, among other things, agree to amend, supplement, substitute, terminate,
rescind or cancel the Contract or any material provision of the Contract, release any
obligation under or in connection with the Contract or waive any material breach of the
Contract;

until you receive written notice to the contrary from Homes England, you may continue to
deal with us in relation to the Contract and credit all moneys to which we are entifled under
the Contract to the following account in our name: ** [insert details of
account]. After written notice is given by Homes England we wili cease to have any right
to deal with you in relation to the Contract and from that time you should deal only with
Homes England; and

you are authorised to disclose information relating to the Contract to Homes England on
request.

We request that you:-

after receipt of written notice in accordance with paragraph 2.3, ensure that ali moneys to
which we are entitled under the Contract are credited to the account of Homes England
specified in that notice (and are not paid to another account);

give Homes England written notice of any breach of any term of the Contract as soon as
you become aware of it; and

give Homes England not less than 30 days' written notice of your terminating, rescinding
or cancelling/giving notice to terminate or cancel the Contract.
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" Please sign and return the enclosed copy of this riotice to Hoimes England (with a copy to

us) to confirm that you:

3.1

3.2

33

. agree to the terms of this notice and to act in accordance with its provisions; -

have not recsived noftice that the Assignor assigned its rights under the Contract to a third
party or created any other inlerest (whether by way of security or otherwise) in the
Contract in favour of a third party; and '

~have not claimed or exercised, nor do you have any outstanding right to claim or 'exerciée-
~against the Assignor, any right of set-off, counter-claim -or other right relating fo the
~Confract,

The provisions of this notice and any - non-contractual obligationsﬂ'arising out of or in

connection with it are governed by English law.

Yours faithfully

Fbr and on behalf of SRR .
-8UE GP LLP {(acting for and on beha

Lirnited

" [on acknowledgement copy]

To:

- Homes and Communitiés Agency (tradilig as Homéé England) -

One Friargate, Coventry CV1 2GN

‘We acknoWiedge receipt of the above notice and confirm the matters set out in’

‘paragraph 3.

For and on behalf of R
[insert name of Counterparty]

Date

If of SUE Developments LP) and SUE_-_'GP-meinee )

- THL 145073965.2 S 18- _ BHGO9T111.10437



Schedule 2
Contract

Station Rugby dated A Q-Q/Z hnd made between (1) SUE GP LLP (acting for and

on behalf of SUE Developments LP) and SUE GP Nominee Limited and (2) Rosemary Propco 1
Limited.

A conditional agreement iorthe sale of freehold property comprising Parcel 5, Key Phase 2, Radio
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~The Common Seal of

'Homes and Communities 'Agéncy_ B

“was hereunto affixed in the presence of = )

Authorised Signatory . -
Printed Name;

' Executed and delivered as a deed by
SUE GP LLP acting for and on behalf -

of SUE DEVELOPMENTS LP acting
by a member in the presence of;

‘witness signature: |
name: -
address: .

occupation:

Executed and délivered as a deed by

SUE GP NOMINEE LIMITED acting
" by a director in the presence of a
' - witness:

-'watness sagnature - ORI

e

._'._name j Z M !J

: : address '

o occupatécan QS L l C W"

B L S oy -

RSN, .
{

Fills & Reave LLP 1

1 &t James Court

- Whilelriars

- Norwich
NR& fﬁi.é

XA DR

S THL. 1480738652
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