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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9000390

Charge code: 0900 0390 0024

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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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

'-éa.te'd yAKS W’ 2021

Parties

()

(2)

SUE GP LLP (reg;stereci in England number QC392673) (acting for-and on behalf of SUE
Developments LP) and “SUE GP Nominee Limited (registered in England number
09000390y whose reglstered office is at St ‘Helen's,- 1 Unciershaft London; Unsted

Kingdom, EC3P 3DQ (the Assignor); and

.Homes and Commumt:es Agency (trading as I-Eomes England) of One Frtargate
- Coventry CV1 2GN (Homes England).

Introduiction

"

®

Homes England has agreed to make credit. facllmes avallabie on the terms of the Facility
Agreement -

The Ass;gnor has sgreed to provide: Secunty to Homes Engiand to secure the payment.
and discharge of the Secured Liabilities. :

Agreed terms’

1

11,

‘Definitions _zand Inte r'pr'etaﬁon -
In this Deed:-

‘Borrower means SUE Developments Lp actlng by ltS general partner SUE GP LLP of St

Helen's, 1 Undershatft, London, United Kingdom, EC3P 3DQ;

Charged Praperl:y means. all the property, assets and undertakmg of the Assignor wh[ch'

from time to time are, or are expressed to be, the’ subject.of the Security creatéd in favour
-of H_omes England by or pursuant to this Deed;,

Gontract means the contract set out in Schedule 2 to this Deed:

Counterparty means th’e couhter'pa'rties t’ot.he Cont‘i“ae:t‘

Default Rate means the rate of interest specifiedin, and calcuiated in accordance with,

“clause 7.8 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 .Fi'nén'ce- Documents {a‘s ‘defined in the Facility
Agreement);. '

LPA means the lLaw of Pro’perfy‘ Act 1'92:5;

Notice of Assignment means a notice of assignment in the form set out in Sc’h_edu’!e 10

THL.149074048.2 ' 1 JHG.091111.10437



Receiver means any receiver, receiver and manager or admm;stratlve receiver of the
whole or any part of the Charged Property;

'Rela“iéd.Rights mea’nsé in.relation to any Charged Propeﬁy; _
() the proceeds of sale of any part of that Charged Property:

by ~all rights, benefits, claims, Contracts warranties; remedies, sacurity or
indemnities-in respect of that. Charged Property;. and

' '(?:) -any moneys and proceeds paid or payabie in res;aect of that Charged
- Property:

'S’er’:ured_Liébi_lity_mean's.: :

(8)  any liability expressed to bé due, awing or payable by the Assignor
‘under or in connection with this Deed or the Facility Agreement; and

(by  ali present and future monies, obligations and ligbilities now or hereafter
due owing or incurred to Homes England in any manner-whatsoever, in
any . curreficy or currencies (whether present or future, actual or
contingent) as principal or surety or incurred solely or jointly with
another, together with a&ll interest accruing. thereon and all costs,
charges and expenses incurred by Homes England in connection
“therewith: :

(c)  any liability expressed to be due, owing or payable by the Borrower or

o any Guarantor to Homes England under or in connection with any of the
‘Finance. Documents (in each case, whether alone or jointly, or jointly
and severally, with any other person, whether . actuai]y or confingently
and whether as principal, surety or otherwise),

(together the "“Secured Llabmtles"); and.

Security Period means the period beginning on the date of this Deed and ending on the
date on which Homes England is satisfied (acting reasonably) that all the Secured
Liabilities ‘have been unconditionally and irrevocably paid and discharged in full .and no
further Secured LlabIIIfIES are capable of being oufstanding.

1.2 Incorporation of terms

Unless the confext 6th‘er’Wi'Se fequires or unless defined in this Deed, -all words - and
expressions defined or whose interpretation is provided for in the Facility Agreement have
the same meanings in this Deed. -

1.3 Interpretation

The principles of interpretation set out in‘clause 1.2 of the Facility Agreefiient 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 &ocument" of any other agreement or instrument is a
reference to that Finance Document or other agreement or instrument. as amended,
novated, supplemented, restated or replaced (however fundamentally) and includes any
increase in, extension of, or change to, any facility made available under that Finance

© THL.149074048.2 2 JHG.051111.10437



1.4

15.

24

22

3.1

33

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

“instrumeant.

Effect as a deed

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

'England
__Thzrd party rights.

151 Unless expressly provided to the contrary in this Deed a person who is not a

_ Party has no right under the Contracts (Righits of Third Parties) Act 1999 (the
"Third Parties Act") to enforce or enjoy the benefit of any term of thi's Deed,

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

“Covenant To Pay'-

Secured’ Llablllties

The: As&gnor covenants that it will on demand pay and duscha;'ge the Secured Liabilities

as and when they fall due for payment in the manner provided in the relevant Finance

Document.

. Interest

The Assigror ‘covenants to péy interest on ariy sum demanded in accordance with

~Clause 2.1 until payment (both before and after judgment) at the Default Rate.

Security

'Assignme*n't:'

Asa continumg sec:unty for payment of the Secured Liabilities; the Ass;gnor with-full title

guarantee -

311 assigns by way of security all its present and future right, title and inferest in
o and to, and all benefits acerding 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 tothe extent not a-'ssigned 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 iri connection
with the Contract and all Related Rights in raspect of the Contract.

- 't}ea!'ihgs

321 Until an Event of Default ocours and is - continuing, but subject always to

‘Clauseés 4 and 5, the Assignor may continue to deal with each Counterparty in
relation to the Contract.

- THL.148074048.2 3 JHG.091111.10437



3.2.2

3:2.3

3.3 Trust

Upon the occurrence of an Event of Default which is continuing, the Assignor
shall have no further right to deal with each Counterparty and Homes: England
may rotify each Counterparty that it should deal only with Homes England..

The Chargor shall, if an Event of Default subsists, 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 acecordance: With the Finance Documents,

If or to the extent that for any reason the assignment or charging of any Charged Property
Is prohibited, the Assignor shall hold-it on trust for Homes England.

4 ' 'Representations,'Warra'n‘tie's' and Undertakings

4.1 -Duration and to whom mate

- The representations and warranties made by the Chargor in this clause 4 will remain in

~force for(and will be deemed repeated on each day that the representations under clause
7 of the Debenture are deemed to be repeated) the period for which the Secured Llabsllties
-are outstanding and are gi\fen o’ Homes Englaﬂd

4.2 Charged Property

4.2.1

4,22
4273

424

The counterparts and - instruments comprising the Contract, or other documment

-agreement or arrangement compriging the Charged Property as provided to

Homes Erigland before the date of this deed, evidence all terms of the relevant
Charged Property, ‘and there are no other documents; agreements or
arrangements that may affect the. operation or enforceability of any Charged
Property. -

The Contract, or ottier document, agreement or arrangement comprising the

Charged Property is not void, voidable or otherwise Unenforceable.

No variation of thé Contract; or other document, agreement or arrangement

-comprising the Charged _Property is contemplated.

The Chargor is not in breach of its obligations under the Contract, or other

_ 'document,,agfeement_ of arrangement comprising the Charged Propertyand
" nothing has occurred:

(@ - which s, or would constitute (with the givirig of notice or passage of time

or ‘both); an event of default (however describéd) under any of -the
Contract, or other doctiment, agreement or arrarigement comprising the
Charged Property; or

{(b)  which would entitle a person to terminate or rescind any: of the Contract,
or other document, agreement or arrangement comprising the Charged
Property.

| THL.149074048.2
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4.3 Undertakings

The undeﬂakmgs in this Clause 4 remnain in force from the date of this Deed’ unt1| the end
of the Security Period.

4.4 The Assignor sha]l -

4.4'-.‘&' | duly and promptly perform ail its obEagatsons and dliagenﬁy pursug its rlghts and
: - use all regsonable endeavours. to procure that all other parties perform their
- obligations, under the Contrac’t;

4.4.2 -shall not, unless Homes Engla’hd.agrees otherwise in writing:
: (a) “amend orvary or agrée 10 any changé i, or waive any requirement of;

by -s:ettl'e,-_'-com;ardmise,- terminate, rescind. of discharge (except. by
: - performance), or ' ' ' o

¢y abandon, waive,. dismiss, release or discharge any action, claim or
proceedings against any Caunterparty or other person in connection
with,

the Contract '-an'd -any other document, agreémént'or' arrangement comprising
the Chargedpmper’[y;‘.

443 - notify Homes England of any material breach by any person of any term of the
“Contract-or any right of it or any ather person to rescinhd, cancel or termmate the
Contract promptiy upon becoming aware of it;

444 _suppiy'to-'Hom'es England 'ail Enformation_, sccounts and reét;rd'é_ntece‘ssary (8]
enable Homes England to verify all sums payable under the Can'tra'ct:

445 prowde Homes - Englahd ‘promptly Upon request with any document in its
possession, custody or cohtrol and provide or assist Homes England in
- obfaining any document or mformatlan which it may require in relation to the
Contract and- :

446  deliverto the relevant Counterparty duly executed Nohce of Assignment on the
' date of this Deed.
45 - Ri'ght.s_.
The (;}hargdf shiélE'i:::-
451 not waive any of Homes én-glah‘d‘éﬁ rights; or release any person from its

obligations in connection with the. Charged Property; and -

452 - fake all necessary or appropnate action against any person (including as

© “reasonably required by Homes England) to protect and enforce its rights, and

" fecover money or receive ather property in connection with, the Charged
‘Property..

THL.149074048.2" 5 JHGO09M1 1.10437



4.6

47

438

51

52

53

Conduct of claims

The Assignor:-

46,1 shall pramptly notify’' Homes England of any actual, threatened or anticipated

claim relating to the. Contract, and shall not, without-Homes England's prior
writteén consent, comproriiise or settle any claim relating to the Contract;

462 shall hot, without Homes. England's prior written consent, commence any

proceedings or refer any dispute to. arbstration in connection with the Contract;
~and
463 autho:ris'es'- Homes-.Eng'ia'nd:at_ any timeé and in any manner (whether in Homes

England’'s name or the Assighor's name) to take, submit fo arbitration, institute,
stay, seftle or discontinuie any proceedings relatmg to any claim under the.
. -Contract
Preservation of Charged Property -

T’h_e Chargor shall rot 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 Pmperty or the effectweness of the security
created by this Deed:

Paymentsmthout deduction. .

The Assignor shall calculate and make all payments under this Deed without (and free and
clear of any deduction for} set-off or cotinterclaim.

Assignor remains liable

Thée Assignor shall remain liable fo _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 obhgatzons
. R'estricti'ons And Further Assurance
- Security

" The Assignor shatl not create or permit to subsist any Security CVET any Charged Property

othérwise than in accordance wuth the Finance Documents.

‘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

General

~ The Assignor shall riot (and shall not agree to):~

:';FHL-..‘I'49§%4048:‘2 . - o - ’6 h JHG 091113 1043?



54

55

56

BT

5.3.1 .amend, supplement, sdbstitut@,' rescind or ¢ancel the Contract or any material
' prdvisian of the Contract; : o

5.3.2 release any obhgataon under the Contract or waive any matereal breach of the
' -_Contract

533  make any claim t‘haf the Contract are frustrated;

"5.'3_;4' permit any party to the Contract to assign any of the;r rights, or transfer any of

ihelr obligations, under the Contract; and

535  take or omit to take any action, the takmg or-omission- of whlch might resulf in

any alteration or nmpawm.en_t_ of any of the nghts créated 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 tights

The Assigner shall ot do, permit or suffer or to be done anything which may prevent
Homes England (or any person claiming fitle 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 Assig nor shall promptly do wh atever Homes England requirés:-

" 5.6.1 to peifect or protect the Security created or expressed 10 be created by this

' Deed ot its pnor:ty, or

562 fto facilitate the realisation of the Charged Property or the exercise of any rights

“vested In Homes England or any Receiver, -

mctudmg executmg any’ transfer conveyance, charge, ass;gnment or assurance of the

_Charged Property (whether to Homes England or its nommees or otherwise); miaking any

registration and giving any notice, order or direction..

Demand And Enforcement

Enforcem'ent’

The Security créated by this Deed shall becormie enforceable upon:-

6.1.1 the sccurrence of an Event of Default which is continuing;

642  anyrequest 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 1490740482 7 JHG.091111,10437



6.2

6.3

6.4

65

7.1

7.2,

Powers on enforcement

At any time after the Security created by this Deed has become enforceable, Homes
Engfand may (without prejudice to any other rights and remedies and without notice to the

‘Assignor) do all or any of the Tollowirnig:-

6.2.1 exercise the power of sale uﬁd'er'secti'on 101 of the LPA together with. all other

powers. and rights conferred on mortgagees by the LPA, as vafied and
exterided by this: Deed, without-the restrictions confained in sections 103 or
109(1) of the LPA:

_ 622 apply-ahy surns payable under: the Contract in or towards satisfaction of the

- Secured Liabilities;

623 exercise all the powers and rights of the Assignor under the Contragt: and’

624 subject to Clause 7.1, appoint one or more persons to be a Receiver or
' - Receivers of all or any of the Charged Property.

'D‘is-'pbsa-_l of the Cﬁarged Property

In exercising the powers 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 arder,

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 Regeiver may be exercised by
‘Homes England 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 Recéiver of the Charged Property.

' Delegation

Homes Erigland may delegaté 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 appointmenit or removal of a Receiver, ahy'dél'egate or any other persor by Homeés
England under this Déed shall be in writing under the hand of any officer or 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 {(subjéct to the application of section 45 of the Insolvericy 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 shall have vacated

Tz s weamiom



7.3

7.4

75

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-alf or any part of such Charged Property.

Powers
Every Receiver shall have and be entitied to exercise all the powers:-
731  of Homes England under this Deed;

732 ~conferred by the LPA on mortgagees in possesmon and on: receivers. appomted-
under the LPA; :

7.3.3 of an adminEsfrafiVe. r;écei\fe'"_r set out in Schedule 1 to the ih:sofve_h'Cy: Act 1::986'_;.
whether or not:the R‘eceive'r is an administrative receiver; .

734 in relation to any C’harged-_Pfoperty,_Whicih he would have if he were its only

" beneficial awner; and '

735 todoal thmgs incidental or conducive to any functtons powers, authorltles or

discretions conferred or vested in the Recesver

- 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
liquidation, from which time he shall act as: principal ‘and shall not be the agent of the

Assignor..

Joint or several

If two or more perscms are appointed as ReCE‘I\IEi'S -of the same assets they may act

) 1o|ntty and/ar severally so that (unless any nstrument appomtlng them specifies to the

contrary) each of theiv may exercise mdw:dualty all the powers and dlscretlcns -conferred
oh Receivers by this: Deed.

Receiver's rem uneration

Every: Receiver shall be entitfed to remuneration for his services at a rate to be fixed by
Homes England and the max:mum rate. specmed in-section 109(6) of the LPA shall not

apply.

;App’!icatio:;_" Of Moneys

Appiicatian of moneys

Al sums received by virtue of ’Ehts Deed and/or any ather Fmance Docurients by Homes
“England or any Receiver shall, subject to the payment of any claim havinhg priority to this

Deed, be paid or applied in the following order of priority:-

814 first, in or towards satisfaction pro rata of, or the provision pro rata for, all costs,

“gharges: and- expenses incurred and payments made by Homes England in
relation to the Finance Documents, or by any Receiver (including legal
BXpEnses), together with interest at the Default Rate (both before and after

: THL‘MQG?@MS.Z 9 JHG.0911171.10437 .



9.1

9.2

10

101

judgment) from the date those amounts became due until the date they are
irrevocably paad in full or other person enfitled to it:

8.1.2 secondly, in or towards. the payment pro rata of, orthe provision pro rata for,
any unpaid fees, commission or remuneration of Homes England or any
Recegiver;.

8.1.3 thirdly, in or towards payment of the Secured Liabilities in accordance with the

Facility Agreement; and-

814 fourthly, in the payment of the.‘éUrplus_(_if any), to the Assignor or any other.

person entitled to it,
and section 109(8) of the LPA shall not apply.

Power of Attbrhey

 Appointment

The Assignor Er'revbcébiy and by'wa'y- of security appc‘:i’hts:—--

g1.1 Homes England (whether or not a Receiver has been appointed);

812 any delegate or sub-delegate of, or other person noriinated in writing. by, an

officer of Homes England; and
91 3 {as a separate appointment)'eac'h Receiver,

s_eVéraﬁEiy as the .AssignOr’s. attorney and attorneys. at any time following an Event of
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 Receiver to exercise any of its rights

or powers under this Deed,

Ratification

' The Assignor ratiﬂes-'ahd confirms and- agrees to ra"s'i'fy and confirm whatever any atto"rn'ey
-appainted pursuant to Clause 9.1 does or _-pu‘rporEs to do in the exercise or purported
--exercise of all or any of the powers, acts or other matters referrad to'in Clauss 9.1.

Consolidation

Combination of accounts

In -a-ddition-'to-any general lien, right to combine accounts, right of set-off or other right

which- it may at any time have, Homes England may at any time, without nofice to the
Assignor, combine or consolidaté all ‘or-any accounts which it-then has in relation to the

- Assignor (in whatever name) and any Secured Liabilities owed by the Assignor to it, and/for

set-off or transfer any amounts standing to. the credit of ang or more accounts of the
Assighor in or towards satisfaction of any Secured L;ablt;ties owed it on any other account
orotherwise., o




10.2

'_"H

-*1'1"._3-"

Application

!_—tzome's_ England’s rights under Clause 10.1 apply:-

10.2.1 whether or not" any demand has been made under thES Deed or any liability

- -concemed has fallen due for payment

10.2.2. whethier or not any credit balance is’ mmectaately avattable ar sub}ect to any
. restrtctlon

{023 irrespective of the currencies in which any balance ar fiability 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 1'& 00am on the date of conversion; and
10.2',4 in“-respect' of any Secure'ct Liabilities owed by the Ass-tgnqr, however arising.

Protection of Third Parties

Statutory powers

In favcur of any purchaser, the statutory powers of sale and of appomtmg 3 Recewer
. which are conferred upon. Homes Engiand 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) |mmediatety aftet the execiition of this
Deed. -

Purchasers

No purchaser from or _o't'h-er'pérson' 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 of become exercisable; _

1122 o enquire whether the Secured Liabilities 'remaih:outstanding or whether any

- avent has happened to authorise the Receiver to act; or.
1123 as to the propriety or validity of the exercise of those powers, .

and the title and. position.. of purchaser or such persori- shall not be mpeachabfe by

reference to any of those tiatters.

- Receipts:

All the protection to purchasers contained in sections 104 and 107 of the LPA, section
42(3) of the Insolvency Act 1986 of 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.148074048.2 14 JHG.091111.10437



12,

421

12,2,

12.3

124

Protection of Homes England and Receiver
No ohligation

Notwithstanding -any other terny of this Deed Homes England shall not have any obligation
or [labriaty under the Contract by reason only of this Deed to:-

1241 -perform- any of the obligations or duties of the Assigrior under the Contract; -
4212 make any p‘ayments uhder the Contract;

1213 present orfile any claim or take any o’ther actlon tu collect o enforce any claini’

for the payment of any sum payable under the Contract: or

1214 make any enqumas as to the nature or sufficiency of any payments rece:ved by

it under this Deed.

" No liability

None of Homes England, any Receiver or any of their respective officers, employees or
-delegates shall be liable in respect of any cost, liability, expense, loss or damage which

srises out of the exercise, or attemp‘eed or putporied 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'?ebéi\)er and
their respective officers, employees and delegates, against all ¢laims, costs, expenses and
liabikities incurred by them in respect of all or any of the fallowing:=

12.3:1  any act of omission by any of them in relation. to-all or any of the Charged
Property, :

12.3.2  any payment relating to -d;_"'_ in respect of all or any of the Chétg'ecé Property

~which is made at any time by any of them;:
1233  any st_am'p',- _fegi'st;_‘aﬂo'n' ar- similar Tax or duty which becornes payable in
connection with the entry iito, 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 permitted: under this Deed; and

_'12,3‘5 : .aﬁ'y’ breach by the Assignor of any of its covenants or other dbligjé‘ti’o‘ns‘ to

Homes Engtand,

except in the case of fraud, gross negligence or wilful miscondtict of Homes England.

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 incurréd to the date of actual payment (both before

- and after judgment).
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1256

13

131

14

14.1 -

145

143

Indemnity out of the Charged Property

‘Homes Engiand any"Re-:':el'ver and their respéctive officers, employees and delegates
‘shall be entitied {0 be indemnified out of the Charged Property in respect of the actions,
'p{OCEEdEngS demands, claims; costs expenses. and liabilities referred to in Clause 12.3.

“Gontinuing protection

The provisions of th|s Clause 12 shall continue in fuli force and eﬁ‘ect netwnthstancimg any
release or dlscharge of this Deed or the dlscharge of any Receiver from office,

‘Provisions Refating to Homes En‘g-lar‘ud

Powers and d isbreﬁon's

The rights, powers and discretions given o Homes England in this Deed:-

1311 -f_nay' be e)terci_sed__as. often as, and in such manner as, Homes England thinks
it: ' ' :

13.1’.2: are: cumtilative, and are not exclusive of any of i_ts.rights. u‘naer"the-gen'erai' law;
and :

1313 : -_-may only be waived in writing and specifically,. and any: delay in exermsmg, or
non-exercise of, any right, is not a waiver of it. :

Preservation of Security
‘Continuing Security
“This Deed shall be'a gontinding security t'o'HOmes England and shall remair in force until
expressly discharged in writing by Homes England notwithstanding any intermediate
: setﬂement of account or other matter or thing whatsoever

Addltuonal Securlty-

This Deed is without prejudice and i addition ta, 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 Llabzhtles

 Waiver of Defenc_:es_

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 Secunty or any- of those obkagat:ons (whether .or not
. known to it or Homes England) mcfudmg -

4431 any time, waiver of consent granted tb,'. or -co'mpési'tiorn with, any Obligor or

other person;

1432 - the release of any ‘Obligor or any. other person under the terms of _.énV
- -gomposition of arrangement with any person;
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14.4

145

14.6

14.3.3 the taking, variation, compromise, exchange, renewal, enforcement or release
of, or refusal or neglect to perfect, take up or enforce, any rights. against, or
Security over, assets of any Qbligor or other person or any non-presentation or
nor-observance of -any formalify -of - other reguirement in respect of any
instrument or any failure to realise the full value of any Security;

14.3.4  any incapacity or lack of power, authority or legal personality of or dissolution or
changa in the members or status of any. Obi]gor or any other person;

1435 any amendm-ent-_ (however fundamental) replacement variatlon novation,
~assignment or the avoidance or termination of a Finarice Document or any
-other document or Security; :

14.3.6 - any unenforceability, il_[egaiitif._or invalidity of any obligation'of, or any Security

created by, any person under any Finance Document or any other-document; or

1437 an insolvency, liguidation;, administration or similar procedure.

“Immediate recourse

The Assignor waives any right it may have of first requiring Homes England 'ftb-'p'rdc':e'ecf-
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 irespective of any law or

any provision of a Finance Documerit to the con‘trary

Appropriations

During the Security Period Hames England may:-

- 14.5.1 refrain from applying or e’nfot"cing ariy ‘monies, Security or rights -held or

received by it (or any trustes 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 Assignor shall not be entitled to the same; and

’i'4'.5.2'._ hold in"an interest- bearmg suspense account .any moneys received from the
Assagnor on or account of the Secured Liabilities.

New Ac‘counts :

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 fhe relevant event occtrred, and as from that
time “all payments made by the Borrower or the  Assignor to Homes England shall be
‘credited or be treated as havmg been credited the new accaunt or accounts.and shall not
-operate to reduce the Secured Liabilities.
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14.7

14.8

15

151

152 -

Tacking

For the purposes. of section 84(1) of the LPA and section 49(3) of the Land Registration
Act 2002 Homes England cenfirms on behalf of the Lenders that the Lenders shall make

further advances fo the Borrower on the terms and subject to the conditions Gf the Finance

Documents.

Deferral of Assignor's rights

‘During the Security Period -arid unléss Homes England otherwise directs, the Assignor

shall hot exercise any rights which it miay have by reason of performance by its obligations
under this Deed or the enforcement of the Security created by this Deed:= :

1481  toreceive of claim payment from, or be indernified by an Obligor;:

14.8.2° to claim any contribution from any. guarantor of; or provider of Se_'curity.ih

respect of, any Obligor's obligations under the Finance Documents;

14.8.3 - to take the benefit (in whole or in pait and whether by way of subrogation or

" athierwise) of any rights of Homes England under ary Fihahce Document or of

any guarantee or Seécurity taken pursuant to, orin COHE‘IeC’CIQn with, the Finance
“Documents by Homes England

'1'4,'8.'4 1o exercise any right of set-off againstany Obhgor and/or to claim or prove asa

¢reditor of any Obligor in competition wnth Homes Engiand

: Release -

_ Release

Upan the trrevocable -and_ unconditional payment anci dxscharge in, fuli of the Secured
Liabilities and the termination of all facilities which might give rise to Secured Liabilities,

“Hormies England shall, or shali procure that its- appomtees will, at the request and cost of
the Assignor:-

15.1.1 release the Charged Property from this Deed and

1512 re~aSS|gn the Charged Property ’chat has been ass&gned 16 Homes England
under this Deed.

‘Reinstatement

If Hommes England cansiders that any amount paid or eredited to Homes England under
any Finance Document (whether in respect of the obligations. of any Obligor or any

“Sectitity for those obligations or atherwise) is capable of being avoided, reduced or

otherwise set aside:-

1'5.2.’1 that amount shall not be considefed fo have beén "p'aid for the purposes of

determining whether the Secured Liabilities have been . |rrevocab!y and
'uncond:tmnaily paid and discharged; and

4522 the liability of the.A-sSign‘or..and the Secur;ty created t}_ythisDeed shall continue

as if that amount had not been paid or credited.
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16.1

162

16.3

17

18"

184

182

183

Miscellanecus Provisions
Severability

If any provision of this Deed is ilegal; invalid or unenforceable in any jurisdiction, that shall
not affect -

16.1.1  the validity or enforceability of any other provision, in any jurisdiction; or

16.1.2 - the validity or enforceability of that particular pro'\}i's'l‘()n, in any other jurisdiction.

: Amemmehts and variétidn’s.

This. Deed shall remain in full force anc! effect nut\mthstandmg any amencﬁmeni
restatement. novation or supplementation of the F;nance Documents (including any'
increase in the amount of the Secured Liabilities).

Remiedies and waivers

No failure to exercise, hcrany-delay' in eké_rcisin‘g,_ on the part of Homes England; a'ny'-_'righ't

or rerh-edy under this' Deed. shall operate as a waiver, nor shall any single or partial
exercise of any right or remedy prevent any further or othér exércise 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.

~ Governing Law

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

governed by English §aw
Enforcement

The _cburts of England have. exclusive jurisdiction to settle any. dispute arising out of or in

connection with this' Deed (including .a dispute regarding the existence, validity or

termination of this Deed or any non-contractual obligation arising uut of orin connectlon

- “with this Deed) (a "Dispute").

The' Parties. agree that the courts of England .are the most appropriate and convenient
courts to settle stpuies and accordingly no Party will argue to the contrary

“This Clause 18 is for the- benefit of Homes England only. As‘ a‘result, Horries England
“shall not be prevented from taking proceedings. relating to a Dispute in any other courts

with jurisdiction.. . To. the-extent allowed by law, Hames England may take concurrent
proceedings in any number of JUTISdiCt!OﬂS

 Executed as a deed and delivered on the date appearing at the begirining of this Deed.

T e e e ‘;HGDQ‘HH o



To:
.-A’t_tention:
- Date:

Dear Sirs

Schedule 1
_Form of Notice of Assignment
[Assignior's headed paper]

- [s] [insert n'.'_a-'n_ie and address of Cotnterparty].

el

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

1
3

2.4

22

. :2"3 '

. 24

31

We refer'tc the Contract.

-We notify you that-

7% Sefeambns LOLE
under a deed dated $#———————7 between us and the Homes and Commumtnes Agency
(Homes England) we have assigned by way of secun_ty and charged to Homes Engtand

‘all our right, title ‘and interest in and to, and-all benefits accruing under or in connection
‘with the Contract as security for certain obligatiornis 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
obt:gatlon under or in connection with the Contract or waive any material breach of the

~Contract;

until you receive writteri notice to the contrary from Homes England, you may confinue to.

~deal with us in relation to the Contract and ¢redit all moneys to which we are entitted under

the Contract fo- the following. account in. our name: [insert details of
account]. After written notice is given by Homes England we will cease to have any righit
to- deal with you in relation to the Confract 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

Teguest.

We request that you:- .

after feceipt of written notice in accordance with paragraph 2.3, ensure that all moneys to

‘which we are entitled under the Contract are credited to the account of Homes England

_ 'spec;ﬁed in that notice (and are not paid to another account);

3.2

33

give Homes England writtert notice Df any breach of any term of the Ccmtract as soporn as

-you become aware of it; and

give Homes Engtand not less than 30 days' written notace of your termmatmg, rescmdmg

or cancelling/giving notice to terminate or-cancel the Ccn_tract
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4 Pease sign and return the enclosed copy of this notice to Homes England (with.a copy to
us) to confirm that you: - :
4.1 “agree to the terms of this notice and to act in accordance with its.;‘:srcvesiogis;

4.7 have not received notice that the Assignor assigned its. rights under the Coritract t6 a third
' party or created any other interest (whether by way - of security or c»thenmse) in the.
Contract in favour of a third party; and : :

43 _have not claimed or exerclsed nor do you have any outstanding right to-claim or exercise’

" against the. Assngnor any right of set-off. counter-claim or othef right relatmg to the,
Contract,

5 The provnsnans of thzs notlce and any non-contractual obligations. arasmg out. of or in

connection with it are governed by English Faw

Yours faithfully

B R I I R R e S S

_ 'For and.on behaif of
SUE GP LLP (actmg for and on: behalf of SUE Developments LP} and SUE GP Nummee
Limited - :

[on acknowledgement copy]
To: Homes aﬁd*Ccmmijnities Agency {trading as Homes England)
One Friatgate, Coventry CV1 2GN
~ We acknowledge receipt of the above notice and confirm the matters set out in

paragraph 4.

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

Date




Schedule 2

- Contract:

Tet

A conditional agreement for th' saie of freeht‘:/d ‘Praperty comprising Parcel 5, Key Phase 2, Radio
Station Rugby dated Q& and made between (1)-SUE GP LLP (acting for and

on -behalf .of SUE Developments LP) and-SUE GP Nominge - Limited and (2} Laovell Partnerships
" Limited. :
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Signatory Page

The Common Seal of }
Hnmés-and.c‘ommuniﬁes Agency )

was hereunto affixed in the presence of )

~ Authorised 'Signafory

 Printed Name: R i e

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’
Sopte  Compus

il

name:
ress: Wills & Reeve LLF
address: . 1 sidames G(}U!’t
SO Whitefriars
-Qc.cupatlon:_ | NQ!'WEG%'B

©k - NR31RU
| Prtatecme 5 4

- Executed and delivéred as a deed by
- BUE GP NOMINEE LIMITED acting -
by a director in the presence of a
“witness;

_ \ LY N .
withess signature: - _ L L
. hamé: LW LIS T S & e & Reove LLP
o 1 Bt James Court
address: 3 ‘Whitefriars
Norwich
NF3 1R

occupation:

.g‘@u C T
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