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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9000390

Charge code: 0900 0390 0026

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 14th October 2021 and created by SUE GP NOMINEE

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 21st October 2021 .

Given at Companies House, Cardiff on 22nd 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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dated |l¢ Odcbober 2021

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 |l Octohes 2021

Parties

) SUE GP LLP (registered in England number OC392673) (acling for and on behalf of SUE
Developments LP) and SUE GP Nominee Limited (regisiered in England number
08000350) whose registerad office is at 5t Helen's, 1 Undershaft, London, United
Kingdom, EC3P 3DQ (the Assignor); and

2) Homes and Communities Agency (trading as Homes England) of Cne Friargate,
Coventry CV1 2GN (Homes England).

Introduction

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

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

Agreed terms

1 Definitions and Interpretation

1.1 In this Deed:-

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

Charged Property means all the property, assets and undertaking of the Assigner 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 Dead;

Contract means the contract set out in Schedule 2 1o this Deed;
Counierparty means the counterparties to 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) S8UE GP Nominge Limited and {(4) Homes England as
varied from time to time;

Finance Documenis means the Finance Documents (as dsfined 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;

" Error! Unknown document property name. S 1 Error! Unknown document property name.



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

Related Rights means in relation to any Charged Property;
{a) the proceeds of sale of any pan of that Charged Property;

{b) all rights, benefits, claims, contracts, warranties, remedies, security or
indemnities in respect of that Charged Property; and

{c) any moneys and proceeds paid or payable in respect of that Charged
Property;

Secured Liability means:

{(a) any liability expressed to be due, owing or payable by the Assigner
under or in connection with this Deed or the Facility Agreement; and

{b} all present and future monies, obligations and liabilites now or hereafter
due owing or incurred to Homes England in any manner whatsoever, in
any cumency or currencies (whether present or future, actual or
contingent) as principal or surety or incurred solely or jointly with
ancther, together with all interest accruing thereon and all costs,
charges and expenses incurred by Homes England in connection
thergwith;

{c) any lability expressed to be due, owing or payable by the Borrower or
any Guaranior 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 actually or contingently
and whether as principal, surety or otherwisa),

{together the "Secured Liabilities"); and

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

1.2 incorporation of terms

Unless the context otherwise reguires or unless defined in this Deed, all words and
exprassions 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 Agreement shall apply o
this Deed insofar as they are relsvant to it and in this Deed, unless the context otherwise
requires, a reference to a "Finance Doecument” or 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

Error! Linknown document property name, 2 Error! Unknown document property name,



14

1.5

2.1

2.2

31

32

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
instrument,

Effect as 2 deed

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

Third party rights

1.81 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 benefii of any term of this Deed.

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

Covenant To Pay
Secured Liabilities

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 o pay interest on any sum demanded in accordance with
Clause 2.1 until payment {both before and afier 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 benefiis 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

3.1.2 to the extent not assigned or effsctively 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 ali Related Rights in respect of the Coniract.

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.
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3.3

41

432

322

3.23

Trust

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

The Chargor shall, if an Event of Default subsists, ensure that ali money
payabile 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 applied
in accordance 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.

Representations, Warranties and Undertakings

Duration and to whom made

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 Liabilities
are outstanding and are given to Homes England.

Charged Property

421

422

423

424

The counterparts and instruments comprising the Contract, or other document,
agreement or amrangement comprising the Charged Property as provided to
Homes England before the date of this deed, evidence all terms of the relevant
Charged Property, and there are no other documents, agresments or
arrangements that may affect the operation or enforceability of any Charged

Property.

The Contract, or other document, agreement or arrangemant comprising the
Charged Property is not void, voidable or otherwise unenforceable.

Ne variation of the Contract, or other document, agreement or arrangemeant
comprising the Charged Property is contemplated.

The Chargor is not in breach of its obligations under the Contract, or other
document, agreement or arrangement comprising the Charged Property and
nothing has ococurred:

(a) which ig, or would constitute (with the giving of notice or passage of time
or both), an event of default (however described) under any of the
Contract, or other decument, agreement or arrangement comprising the
Charged Property; or

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

Error! Unknown document property name. 4
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4.3 Undertakings

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

4.4 The Assignor shali:-

4.4.1

442

443

4.44

445

448

45 Rights

duly and promptly perform all its obligations and diligently pursue its rights, and
use all reascnable 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) seitle, 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 persen of any term of the
Contract or any right of it or any other person to rescind, cancel or terminate the
Contract promptly upon becoming aware of it

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

provide Homes England promptly upon request with any document in its
possession, custody or confrol 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 shall;

451

452

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

take all necessary or appropriate action against any person (including as
reasonably required by Homes England) to protect and enforce its rights, and
recover mongy or receive other property in connection with, the Charged
Property.
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46

4.7

48

49

5.1

52

53

Conduct of claims
The Assignor-

4.6.1 shall promptly notify Homes England of any actual, threatened or anticipated
ciaim relating to the Contract, and shall not, withoui Homes England's prior
written consent, compromise or sefile any claim relating fo the Contract;

46.2 shall not, without Homes England's prior written consent, commence any
proceedings or refer any dispute to arbitration in connection with the Contract;
and

46.3 authorizses Homes England at any time and in any manner {whether in Homes

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

Preservation of Charged Property

The Chargor shall not do, or permit {o 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.

Payments without deduction

The Assignor shall calculate and make all payments under this Deed without (and fres and
clear of any deduction for) sat-off or countarclaim.

Assignor remains liable

The Assignor shall remain liable to 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.

Restrictions And Further Assurance
Security

The Assignor shall not create or permit to subsist any Security over any Charged Property
otherwise than in accordance with the Finance Documents.

Disposal

The Assignor shail not enter into or agree to enter into a single transaction or a series of
transactions (whether relaied or not and whether voluntary or invoiuntary) to sell, lease,
license, sub license, transfer or otherwise dispose of any Charged Property except as
permitted by the Finance Documenits.

General

The Assignor shail not (and shall not agree to):-
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531 amend, supplement, substitute, rescind or cancel the Contract or any material
provision of the Coniract;

5.3.2 reiease any obligation under the Contract, or waive any material breach of the
Coniract;

533 make any claim that the Contract are frusirated;

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 adverss to the interests of Homes England.

54 Preservation of Contract

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

5.5 Preservation of rights

The Assignor shall not do, permit or suffer or to be dene 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 Defadlt which is continuing.

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

5.6.1 to perfect or protect the Security created or expressed to be created by this
Deed, or its priority; of

582 to facilitate the reglisation of the Charged Properiy 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 to Homes England or its nominees or otherwise), making any
registration and giving any notice, order or diraction.

6 Demand And Enforcement

6.1 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

Error! Unknown document property name. 7 Error! Unknown document property name.



6.2

6.3

6.4

6.5

71

7.2

Powers on 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 notice to the
Assignor) do all or any of the following:-

6.2.1 exercise the power of sale under section 101 of the LPA together with all other
powers and rights conferrad on morigagees by the LPA, as varied and
extended by this Deed, without the resirictions contained in sections 103 or
108(1) of the LPA;

622 apply any sums payable under the Contract in or towards satisfaction of the
Secured Liabilities;

§.23 exercise all the powers and rights of the Assignor under the Contract; and

6§24 subject to Clause 7.1, appoint one or more persons to be a Receiver or
Receivers of all or any of the Charged Property.

Disposal of the Charged Property

In exercising the powers refarred 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 defermined by it.

Same rights as Receiver

Any rghts conferred by any Finance Document upon a Receiver 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 Receiver of the Charged Property.

Delegation

Homes England may delegate in any manner to any perscn any rights exercisable by
Homes England under any Finance Document. Any such delegation may be made upon
such terms and conditions {including power 1o sub delegaie) as Homes England thinks fit.

Recelvers
tMethod of appointment or removal

Every appointment or removal of a Receiver, any delegate or any other person by Homes
England under this Deed shall be in writing under the hand of any officer or manager of
Homes England {subjact 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 fo ali 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
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7.3

74

7.8

78

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 Engiand under this Deed,

7.3.2 conferred by the LPA on mortgagees in possession and on receivers appointed
under the LPA;

733 of an administrative receiver set out in Schedule 1 to the Insolvency Act 1986,
whether or not the Receiver is an administrative recejver;

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

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

Receiver as agent

The Receiver shail be the agent of the Assignor (which shall be solely liable for his acts,
defaults, remunerstion, lsses and liabilities) uniess and until the Assigner goes into
liquidation, from which time he shall act as principal and shall not be the agent of the
Assignar.

Jaint or several

If two or more persons are gppointed 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 ali the powers and discretions conferred
on Receivers by this Deed.

Receiver's remuneration

Every Receiver shall be entitled fo remuneration for his services at a rate fo be fixed by
Homes England and the maximum rate specified in section 108(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, he paid or applied in the following order of priority:-

811 first, in or towards satisfaction pro rata of, or the provision pro rata for, all costs,
charges and expenses incurrad and payments made by Homes Engiand in
relation to the Finance Documents, or by any Receiver (including legal
expenses), logether with interest at the Default Rate (both hefore and after
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9.1

9.2

10

10.1

judgment) from the date those amounts became due until the date they are
irrevocably paid n full or other person entitled to it;

812 secondly, in or towards the payment pro rata of, or the provision pro rata for,
any unpaid fees, commission or remuneration of Homes England or any
Receiver;

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

Facility Agreement; and

8.14 fourthly, in the payment of the surplus (if any), to the Assignor or any other
person entitled to it

and section 102(8) of the LPA shali not apply.

Power of Attorney

Appointment

The Assignor irrevocably and by way of security appoints:-

9.11 Homes England (whether or not a2 Receiver has baen appointed),

8.1.2 any delegate or sub delegate of, or other persen nominated in writing by, an
officer of Homes England; and

89.1.3 {(as a separate appointment) each Receiver,

severally as the Assignor's atiorney and altorneys at any time foliowing an Event of
Default which is continuing with power to do any act, and execute and deliver any deed or
other documeant, on behaif of and in the name of the Assignor which the Assignor could be
requirad to de or execute under any provision of this Deed, or which Homes England in its
sole opinion may consider necessary or desirable for perfecting its tile 1o 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 ratifies and confirms and agrees to ratify and confirm whatever any attorney
appointed pursuant to Clause 9.1 does or purports to do in the exercise or purported
exercise of all or any of the powers, acts or othar matters referred to in Clause 9.1.

Consolidation
Combination of accounts

in addition to any general lien, right to combine accounts, right of set-off or other right
which it may at any time have, Homes Engiand may at any time, without notice to the
Assignor, combine or consclidate ail or any accounts which it then has in relaticn to the
Assignor (in whatever name) and any Secured Liabilities owed by the Assignor to it, andfor
set-off or transfer any amounts standing to the credit of one or more accounts of the
Assignor in or towards satisfaction of any Secured Liabilities owed it on any other account
or otherwise.
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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;

i0.2.3 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

i0.24 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 appointing a Receiver
which are conferred upon Homes England, as varied and extended by this Deed, and all
other powers of Homes Engiand, shall be deemed to arise (and the Secured Liabilities
shali be deemed due and payable for that purpose) immediately afier 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;

i1.2.2  to enquire whether the Secured Liabilities remain outstanding or whether any
event has happenead 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 a purchaser or such person shali 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 Insoivency Act 1988 or in any cther applicable iegislaticn 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.

Error! Unknown document property name. 11 Error! Unknown document property name.



12 Protection of Homes England and Receiver
12.1 No obligation

MNotwithstanding any other term of this Deed Homes England shall not have any obligation
or liability under the Contract by reason only of this Deed to:-

12.1.1 perform any of the obligations or duties of the Assignor under the Contract;
12.1.2 make any payments under the Coniract;

12.1.3  present or file any claim or take any other action to collect or enforce 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 Dead.

12.2 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
arises out of the exercise, or attempted or purported exercise of, or the failure to exercise,
any of their respective rights under this Deed.

12.3 indemnity

The Assignor shall indemnify and keep indemnified Homes England, any Receiver, and
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:-

12.3.1 any act or omission by any of them in relation to all or any of the Charged
Property,;

12.3.2 any payment relating to or in respect of all or any of the Charged Property
which is madse at any time by any of them;

12.3.3  any stamp, registration or similar Tax or duiy which becomes payable in
connection with the entry into, or the performance or enforcement of, this Deed;

12.24 exercising or purporting to exercise or failing to exercise any of the rights,
powers and discretions conferred on them or permittad under this Deed; and

12.3.5  any breach by the Assignor of any of its covenants or other obligations to
Homes England,

excapt in the case of fraud, gross negligence or wilful misconduct of Homes England.
12.4 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 afier judgment).
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12.5

12.6

13

13.1

14

14.1

14.2

4.3

Indemnity out of the Charged Property

Homes England, any Receiver and their respective officers, employees and delegates
shall be entiled io 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 ¢ Homes England in this Deed:-

13.1.1 may be exercised as often as, and in such manner as, Homes Engiand thinks
fit;

1314.2 are cumulative, and are not exclusive of any of its rights under the general iaw;
and

1343 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
Confinuing Security

This Deed shall be a continuing security to Homes England and shall remain in force until
expressly discharged in writing by Homes England notwithstanding any intermediate
settiement 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, matier 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
ather person,;

143.2 the release of any Obligor or any other person under the terms of any
composition or arrangement with any person;
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1433 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 Obligor or other person or any non-presentation or
non-ohservance of any formality or other requirement 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 dissoiution 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;

14.3.6 any unenforceability, legality or invalidity of any obligation of, or any Security
created by, any person under any Finance Document or any other document; or

14.3.7 an insolvency, liquidation, adminisiration 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 immespective of any law or
any provision of a Finance Document to the contrary.

14.5 Appropriations
During the Security Period Homes England may:-

14.5.1 refran from applying or enforcing any monies, Security or rights heid 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 seas fit (whether against the Secured Liabiities or otherwise)
and the Assignor shail not be entitled to the same; and

14.6.2 hold in an interest-bearing suspense account any moneys received from the
Assignor cn or account of the Secured Liabilities.

14.6 Mew Accounts

if Homes England receives notice (whether actual or otherwise) of any subseguent
Security over or affecting any of the Charged Property or if a petition is presented or a
resoiution passed in relation to the winding up of the Assignor, it may close the cument
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 shali be
credited or be treated as having been credited the new account or accounts and shall not
cperaig to reduce the Secured Liabilities.
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14.7 Tacking

For the purposes of section 94(1) of the LPA and section 42(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 {o the conditions of the Finance
Documents.

14.8 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 Qbligor;

14.8.2 to claim any coniribution from any guarantor of, or provider of Securnty in
respect of, any Obliger's obligaticns 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 Cocument or of
any guarantee or Security taken pursuant to, or in connection with, the Finance
Documents by Homes England;

1484  to exercise any right of set-off against any Obligor; and/for to claim or prove as 3
ereditor of any Obligor in competition with Homes England.

15 Release
151 Release

Upon the irrevocable and unconditional payment and discharge in full of the Secured
Liabilites 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:-

18.1.1 release the Charged Property from this Deed; and

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

15.2 Reinstatement

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

16.2.1 that amount shall 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

15.2.2 the liability of the Assignor and the Security creaied by this Deed shall continue
as if that amount had not been paid or credited.
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16

16.1

168.2

16.3

17

18

18.1

182

18.3

Miscellaneous Provisions
Severability

If any provision of this Deed is illegal, invalid or unenferceable 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 provision, in any other jurisdiction.
Amendments and variations

This Deed shall remain in full force and effect notwithstanding any amendment,
restatement, novation or supplementation of the Finance Documents (including any
increase in the amount of the Securad Liabilities).

Remedies and waivers

No failure to exercise, nor any delay in exercising, on the pan of Homes England, any right
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
nat exclusive of any rights or remedies provide by law.

Governing Law

This Deed and any non-contractual obligations arising out of or in connection with it are
govemned by English law.

Enforcement

The courts of England have exclusive jurisdiction to seftie any dispute arising out of or in
connection with this Deed (including a dispule regarding the existence, validity or
termination of this Deed or any non-contractual obligation arising out of or in connacion
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 Clause 18 is for the benefit of Homes England only. As a result, Homes England
shall not be prevented from taking proceedings refating to a Dispute in any other courts
with jurisdiction. To the extent allowed by law, Homes England may take concurrent
proceedings in any nurnber of jurisdictions.

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

Altention:

Date:

Dear Sirs

Schedule 1
Form of Notice of Assignment
[Assignors headed paper}
[e] [insert name and address of Counterparty]
[#]
[o]

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

1
2

21

2.2

2.3

24

3.1

3.2

3.3

We refer to the Contract.
We notify yvou that:-

under a deed dated ** between us and the Homes and Communities Agancy
{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 Contragt 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, reiease 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 reigtion to the Contract and credit all moneys to which we are entitied under
the Contract io the following account in our name: ™ linsert details of
account]. After written notice is given by Homes England we will 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 all 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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4.1

42

43

Please sign and return the enclosed copy of this notice to Homes England (with a copy to
us) to confirm that you:

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

have not received nctice that the Assignor assigned its rights under the Contract to a third
party or created any other interest {whether by way of secunty or otherwise) in the
Contract in favour of a third party; and

have not claimed or exercised, nor do you have any outstanding right fo claim or exercise
against the Assignor, any right of set-off, counter-claim or cther right relating to the
Contract.

The provisions of this notice and any non-contraciual obligations arising oui of or in
connection with it are governed by English law.

Yours faithfully

For and on behalf of
SUE GP LLP {acting for an on behalf of SUE Developments LP) and SUE GP Mominee Limited

[on acknowledgement copy]

To:

Homes and Communities Agency {trading as Homes England)
One Friargate, 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
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Scheduls 2
Contract

A conditional agreement for the saie of freehold propery comprising land at Key Phase 3 Parcels
RES04/RES05, Radio Station Rugby dated |+ @?MM LU and made bstwaen (1) SUE
GP LLP (acting for and on behalf of SUE Developments LP) and SUE GP Nominee Limited and (2}
Mulberry Property Developments Lid.
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The Commeon Seal of

HOMES AND COMMUNITIES AGENCY

was hereunto affixed in the presence of:

Executed and delivered as a deed by
SUE GP LLP acting for and on behalf
of SUE DEVELOPMENTS LP acling
by a member in the presence of;

witness signature:

name;
address;

occupation:

Executed and delivered as a deed by
SUE GP NOMINEE LIMITED acting
by a director in the presence of a
witness:

wilness signature:

name;
addrass:

occupation:

Signatory Page

Authorised Signatory

Printed Name: %M [ (o

AR E A RN M BN T EAEEM N ERLAR R EIL NS A EE R ELEED DRI EENE KA

Director
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dated |u+ ocivbe 2021

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
Parties

M

@

L% achetee” 2021

SUE GP LLP (registered in England number OC392673) (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 Fnargate '
Coventry CV1 2GN (Homes England). - '

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

A

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, London, 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 to this Deed;
Counterparty means the counterparties to 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;
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1.2

13

Recewer means any receiver, receier and manager or admrmstrahve receiver. of the

whole or any part of the Charged Property
Re»iated nghts means in relation to any Chargﬁed Pmmrty

(a) o _Ehe proceeds of s&%e of any pari of ihat Charged Praperly

8 (b) ~all nghts beneﬁts clarms contrac:ts warrantres rernednes securlty or .

w2 indemnities in respect of that Charged Property and

{c)~ any moneys and proceeds pa|d or’ payab!e in respect of that Charged
- Property, ' :

~ Secured Liability means: . o

. (a) - any liability expressed to be due, owing or.payable by the Assignor
" under or in connection with this Deed or the Facility Agreement and -

- (b) _:' " all present and future monies, obligations and liabilities now or hereafter

: due owing or incurred to Homes England in any manner whatsoever, in°
“any. currericy or currencies (whether present or future, actual or’ .

- contingent) as principal -or surety or incurred solely or jointly with
- anather, together with all interest ‘accruing thereon and .all. costs,
. :charges -and expenses incurred by Homes Engiand in connection.
“U therewith; :

[TRPERY m [

{e) - a any namuuy expresseu io be due; Uwulg or- payable by tm-; Borrower Oi

'-':.;any Guarantar to Homes England under or in connection with any of the o
“Finance Documents {in each case, whether alone or jointly, or jointly

. and severally, with-any other person, whether actually or contlngently '
- and whether as pnncrpal surety orothermse)

o (together the "Secured Lrablhtues") and

o Securﬁty Period means the penod beglnnlng on the date of this’ Deed and endmg on the _
- date .on which- Homes England is satisfied (acting reasonably} that all the Secured.

_Liabilities have been uncenditionally and irrevocably paid-and dischargéd_in full and no
: _"further Secured Llabmtles are capable of being outstandmg :

Incorporatmn of terms

Unless the c'ont'ext othierwiss requires or unless defined in-this Deed, all words and - -
" expressions defined or whose interpretation is provided for i |n the Facility Agreement have

the same meanlngs in this Deed

Interpretation i

7 The principles of interpretation set otit in clause 1_.2' of the Facility Agreement shall apply to

this Deed insofar as they are relevant to it and in this Deed, uniess the context otherwise o

. requires, a reference to a "Finance Document” or any other agreement or instrument is a

' reference to-that Finance Document or other agresment or instrument as amendad,
novated, supplemented, restated or replaced (however fundamentally) and:includes any _
“increase in, exténsion of, 6r change to, any facility made available under that Finance
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1.5

2.1

P
b

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 Document 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 Liabilities

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.

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 Defauit Rate.

Security

Assignment

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

guarantee:-

3.11 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

31.2 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, titie and interest in and to, and all benefits accruing under or in connection
with the Contract and all Relatad Rights in respect of the Contract.

Dealings

3.21 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.
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33

Can

42 _ )

322
- shall have no further right to deal with each Counterparty and Homes England -
"~ may notify each Counterparty that it should deal only with Homes England, -

323

Trust - -

Upon the occurrence of an Event of Defauft which is continuing, the Assignor

‘The Chargor shall, if an Event of Default subsists, ensure that all money
' payabie to, or ofher prroperty receivable by, the Chargor under or in refation to
“any Charged Property is paid or defivered to Homes England (or that the
. Chargor pays over or delivers such amounts to Homes England) to be apptred
“in accordance wrth the Finance Docuiments.. :

I or to the extent that for any reason the assrgnment or chargrng of any Charged Property.
s prohsbrted the Ass:gnor shall hold it on trust for Hormes England

o Re;:reaentanons, Warrantses and Unde‘rtak:ngs :

" Duration and to whom made

The representations and warrantiés made by the Chargar in this clatisé 4 will remain in

- V.

422
423

424
: - document, agreement ar arrangement compnsmg the Charged Property and -
~“nothing has occurred:

_ - 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 Liabilities
are outstanding and are gtven to Homes England ‘ :

_ .Charged Property

_' The Counterparta and- tllbl]umemb oqufiSing the Contract or other document, - '
" agreement or arrangement comprising - the Charged Property as provided to

" Homes England before the date of this deed, evidence all terms of the refevant -

- Charged Property, and .there are no .othér. docliments, agreements.. or.
~arrangements that may affect. the operation- or enforceabrlrty of any Charged '
' Property

_' The' Contract- or otfier document, agreement or arrangement comprising the -
- _Charged Property is not void, voidable or otherwise unenforceable

X No- vanatlon af - the Contract or other document agreement or arrangement
- comiprising the Charged Praperty is contemplated

The Chargor is ot in breach of |ts obhgatmns under the Contract or other: g

- I(a) . _-:'whlch is, or would constrtute (wtth the gl\nng of nottce or passage of tlme_- o Ny
~ .or’both); an event of -default (however described) under any-of the

- Contract, or other document, agreement ar arrangement compnsrng the
Charged Property; or : :

(bj’- o which would entrtle a person to termrnate or reeoand any of the Contraet
“ or other document, agreement or arrangaement compnamg the Charged. .
. Property. :
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43 :_ Undertakings -

' The undertakrnge in thrs Clauee 4 remain in force from the date of thrs Deed unm the end _

- of the Security Period.

44 The Asergnor ehai!

Cdan

442

443

444,

.'possessmn custody or control and prowde ar assist - Homes England. in
“obtaining any document or information which it may require in relation to the _
- Contract; and '

446

45 Rights

duly and prompt%y perferm aﬁ its obfrgatrena and dri‘:gentiy pursue its rrghte and S
~useall reasonable endeavours to procure that all other partlee perform therr
-'cbl:gahons under the Contract;. o

“shall not, unleae Homes England agreee other\mse in wrrtlnq
o {ay. . _amend or vary or agree to any change in, or waive any requrrement ef

by settle, compr’omrse;; terminate, ~fescind _-or-_ 'drs-charge- _'(except by .

- performance); or

(c) " -abandon; waive, dismiss, release or discharge any-action, claim or’

. proceedings against any Counterparty or other person in- connection
S with, : : :

the Contract and any other document agreement or arrangement comprrerng : g
the Charged Property; - :

“notify Homes'England of any material breach by any person of any term of the -

Contract or any right of it or any other person to rescind, cancel or terminate the
Contract promptly upon becoming aware of it;

enable Homes England to vern‘y all sums payable under the Contract;

" The Chargor shail

45

. 452

‘not waive any - of - Homes Engiande rlghts or release any pereon frorn lts'

obhgahons in connection with the Charged Property and .

_take aII necessary or. approprrate actron agamet any person (mcludmg as

* reasonably required by Homes England) to protect and enforce its rights, and
recover money or recewe ‘other property m connectren with, the Charged

' Preperty R :

- Error! Unknown document property name. - - 5 Cen Error! Unknown document property name. |

“supply to Homes England all information, accounts and records necessary to o -

“deliver to the reievant Counterparty duiy executed Notlce of Assrgnment on the-
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46

47

48

49

5.1

5.2

53

Conduct of claims

The Assignor:-

4.6.1 shall promptly notify Homes Eﬂglénd of any actual, threatened or anticipated
claim relating to the Contract, and shall not, without Homes England's prior
written consent, compromise or seffle any claim relating to the Contract,

4.6.2 shall not, without Homes England's prior written consent, commence any
proceedings or refer any dispute to arbitration in connection with the Contract;
and

-48.3 authorises Homes England at any time and in any manner (whether 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.

Preservation of Charged Property

The Chargor shall not do, or permit to be done, any act dr 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.

Payments without deduction

The Assignor shai caicuiaie and make aii paymenis under this Deed without (and free and
clear of any deduction for) set-off or counterclaim.

Assignor remains liable

The Assignor shall remain liable to 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.

Restrictions And Further Assurance
Security

The Assignor shall not create or permit to subsist any Security over any Charged Property
otherwise than in accordance with 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 not {(and shall not agree to):-
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55

6.1

prowsucn of the Ccntract

- their obligations; under the Ccntrect and

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:

'Preeervatten of Contract. :

- Preservation of rights =

The Assignor shall not do, permit or suffér or to be done anything which may prevent o
" Homes England (or any person claiming titie through Homes England) from exercising the -
“rights of the Assignor (including any right to feceive payments) under all or any partof the -~

Coniract foilowing the occurrence of an Eveni of Default which is continuing.

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

561 - to- perfect or protect the Secunty created or expressed to be created by this

- Deed, or its priority; or

vested in Homes Engiand or any Receiver,

inciuding_executlng' any. transfer, _'conveyance, charge,‘ assignment or assurance of the
Charged Property (whether to Homes England or its nominees or otherwise), making any
registration and giving any notice, order or direction. : N
':._.Demand.-Artd Enforcement T
_ Enforcement
“The Security created 'by this Deed shall becorne enforceable upon;-
6.1 . the ocolirrence of an Event of Default which is continuing;

§12 - any request being made by the Assignor to Homes England for the appointment -

_ 531 ; ; amend eupp»éement ewbetttute rescmd or cancel the Contract or arty meterret

532 :' release any ob{sgancn under the Centract or waive any materuat breach of the:_ .
- Contract; : : '
- 5.3.3 -_make any c!arm that the- Centract are fruetrated
534 permlt any party fo the Cantract to aseign any of their nghts or trensfer any of

535 take or omit to take any action, the takinig or omission of which might result in

“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.

562 - to facilitate the realisation of the Charged Property of the exarcise of any rights'-

L of a Receiver or an administrator, or for Homes England to exercise any other -

power or rlght of enfcrcement available to |t
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65

75

" Powers on enforcement
| " At any time after the Sebﬂrity created by this Deed has become enforceable, Homes = -
- Engltand may {without prefudice to any other rights and remedies and without nofice to the

- Assignor) do all or any of the ?o!lnwﬂg -

621 exercisé the power of sale under section 101 of the LPA together with all other

powers and righis conferred on morigagees by the LPA, as varied and
- extended by this Deed, without the resfrictions contained in sections 103 or
- 109(1) of the LPA; :

' '6,2.2 apply any sums- payable under the' Contract in or towards satrsfaction of the:

Secured Liabilities:

623 exercise all the powers and rights of the Assighor under the Contract; and

.24 subject to Clalise 7.1, appoint one or-more persons to be a Receiver or =

- Receivers of all or any of the Charged Property

Dusposai of the Charged 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 order,
-~ on the terms and conditions and for the consideration determined by it.
: .".'Sém'e'rights as Receiver
- Any rights conferred by any Finance Document upon a Receiver may be exercised by
. Homes £ngland or to the extent permitted by law, an administrator, after the Security -

“created by this Deed has become enforceable, whether ar not Homes England shall have
~ taken possessiaon or appointed a Receiver of the Charged Property.

| - Drelegation

‘Homes England may delegate 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 {0 sub delegate) as Homes England thinks fit. .

" Receivers
- Method of aﬁpoiﬁtmént or removal- Lo
Every appointment or removal of a Receiver, any delegate or any other person by Homes

. England under this Deed 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 o

an adrministrative receiver),

‘Removal

" Homes England may (subject to the application of section 45 of the Insaivency 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 '
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74

. 7_'5 S

76

81

office or ceased fo act as Receiver in respect of any of such Charged Properly) appoint a

" further or other Receiver or Receivers over all or any paft of such Charged Property.
" powers | e S |
 Every Receiver shall have and bé entfied to exgrcise all fhe ébwéES:- o

- 731 . of Homes éng'iénd under msié Deed: |

= _. 732 conferred by the LPA on mortgagees in possessson and on receivers appomted"

© under the LPA;

. _.?.3.,3 'of an admmlstratlve recewer set out in Schedule ‘l to the Insolvency Act 1986 " S

whether ar not the Receiver is an administrative receiver:

734 i relatlon to any Charged Property whlch he would have |f he were its only -
S peneficial owner; and ' : :

735 "to do all thmgs mcndental or c:onducwe to any funchons powers authontles or
—discretions conferred or vested in the Recewer : '

" Receiver as agen’t '

" The Recsiver shali 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, frorv. which time he. shall act as principal and shall not be the agent of the :

Assignor. - .

© Joint or several -

I two or more persons are appointed as Receivers of the same assets, they may act. .-
jointly .and/or -severally so that {unless- any insirument appointing them specifies tothe |

_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 entitied to remuneration for his services at a rate to be fixed by - .
" Homes England and the maximum rate spemfled in-section 109(6) of the. LPA shali not
-'apply : S : e

Awphcatmn of Meneys

o Appl:catlon of moneys

' '-AH suUms recewed by wrtue of thts Deed and.’or any other F1nance Documents by Homes :

' - England or any Recerver shall, subject to the payment of any claim having pnorlty to this o
" Deed, be paud or apphed in the following order of pﬂonty - - T

RN _' first in o towards satisfaction pro rata of, o the prowsacm pro rata for all ccsm R
~charges and expenses. incurred and paymnts made by Homes England in .

relation to the Finance Documents, or by any Receiver (including legal

“expenses), together with mterest at the Default Rate (both before and- after._'_ N
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9.1

9.2

10

10.1

judgment) from the date those amounis became due until the date they are
irrevocably paid in full or other person entitled to it;

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

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

Facility Agreement; and

8.1.4 fourthly, in the payment of the surplus (if any), to the Assignor or any other
person entitled to it,

and section 109(8) of the LPA shalf not apply.

Power of Attorney

Appointment

The Assignor irrevocably and by way of securify appoints:-

9.1.1 Homes England (whether or not a Receiver has been appointed);

9.1.2 any delegate or sub delegate of, or other person nominated in writing by, an
officer of Homes England; and

9.1.3 {as a separate appointment) each Receiver,

severally 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 deiiver 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 ar 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 ratifies and confirms and agrees to ratify and confirm whatever any attorney
appointed pursuant to Clause 8.1 does or purports to do in the exercise or purported
exercise of all or any of the powers, acts or other matters referred to in Clause 9.1.

Consolidation
Combination of accounts

in addition fo 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 notice to the
Assignor, combine or consolidate all or any accounts which it then has in relation to the
Assignor {in whatever name) and any Secured Liabilities owed by the Assignor o it, and/or
set-off or transfer any amounts standing to the credit of one or more accounts of the
Assignor in or towards satisfaction of any Secured Liabilities owed it on any other account
or otherwise.
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11

112

1024 whether or not any dem

' .App!}icaﬁan'_

Homes England's rights under Clause 10.1 _-'éppl;y:-.-'

and has been made under fhis Deed, or any lidbility

. concemed has fallen due for payment, : :

10.2.2 ‘whether or not any credit balance is ifnméd'i’aaﬁely available or subjﬁébt to"a'ﬁy :
“restriction;

1023 irrespective of the currencies in which any balance or Iiab‘il'ity is denor’ﬁin-éted,

~and Homes England may, for the purpose of exercising its rights, elect to -
. convert any sum or liability in one currency inio-any other at its spot rate
applying at or gbout 11.00am on the daie of conversion; and ;

'10.2.4  in respect of any Secured Liabilities owed by the Assignor, however arising. -~

. Protection of Third Parties

Statutory powers = -

in favour of any p-urdhaSer,. the stafutory powers Of.sal'e-_a'nd o'f'a'ppointiri'g' a Receiver

“which are conferred upon Homes England, as vaiied 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,

~ Purchasers

' No purchaser from or c.:ther'ﬁperéon deali.ng with Homes Ehglahd, any person to 'whom it

has delegated any of its powers, or the Receiver, shall be concerned:-

M21 t‘b'enquire whether any of the powers which Homes England or-a Rec:e‘ive'r have . .
“exercised has arisen or become exercisable; o

11.2.2 " to enquire whether the Secured Liabilities remain ouistanding or whether any
: - event has happened to authorise the Receiver to act; or

-1 1.'2."3' . as fo the propriety or validity of the exercise of those powers-;'

“and the fitte and position of a purchaser or such pérson shall not be impeachable by -

reference fo any of those matters.

"Receipts

“All the protection to purchasers contained in sections 104 and 107 of the LPA, section

42(3) of the Insclvency Act 1988 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. ' '
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12.1

12.2

123

12.4

Protection of Homes England and Receiver

Mo ohligation

- Notwithstanding any other term of this Deed Homes Eng.landgshall not have any obligéﬁon :

or liability under the Contfract by reason only of this Deed to:~
12.1.1 . perform any of the oblsgatlons or duties of the A531gnor under the Contract

12.1.2 make any payments urider the Contract

1213 present or file any claim or take any other action to collect or enforce any claim

~ for the payment of any sum payable under the Contract; or

12.1.4  make any eaniriés as to the nature or sufficiency of ahy payments rei:ﬁeive'd.by _

- it under this Deed.

‘No liability

Mone of Homes Eng.land, any Receiver or any of their rES;'je'ctiVe officers, employées or

" delegates shall be liable in respect of any cost, liability, expense, loss or damage which -
" arises out of the exercise, or aitempted 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, and
- their respective officers, employees and delegates, against all claims, costs, expenses and

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

12.3.1 . any act or omission by any of them in relation to all or any of the Charged -
. Property;

12.3.2 any payment relating to or in respect of all or any of the Charged Property
which is made at any time by any of them;

12.3.3 any stamp, -'r'egistration or similar Tax or duty_wh'i'ch ‘becomes payable in '
connection 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 permitted under this Deed; and

1235 any breach by the As’sighor of any of iis covenants or c:).ther' obligations to - '
- Homes England, :

" except in the case of fralid, gross negligence or wilful misconduct of Homes England.

Inferest

“The Assignor shall pay interest at the Default Rate on the suims 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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128 -Indemmty out of the Charged Property

i Homes England any Receiver and thelr respectlve ofﬁoers employees and deiegates
" '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.. -

28 :'Centinu'ing protection

-The prowsuons of this Clause 12 shall contrnue in fuII force and eﬁect not\mthstandmg any
- release or drscharge of this Deed or the drscherge of any Receiver from office.

13 '_ Provselone Retatmg to Homas England
131 Powers and dascretsene '
.The rrghts powers and dlscretlons grven to Homes England in ﬂ‘llS Deed L

13._1;1 “may bie exercised &8 often as, aid in such manner as, . Homes England thinks
S i . . .
13422 o are cumulative; and are not exclusive of any of its rights under the general law;
R '.'-and"__... : o S : . L L

. 1 3’.1'.3"}- 'may only be warved in: wrmng and speolfrcally and any delay in exercasrng or-_ .
Conons exercrse of, any right, is not a waiver of |t ' :

: .::14 Preservation 'of Secur!ty S
144 Contiruing Security .-
* This Deed shall be a continuing security to Homes England and shall remain in force until
_ -expressly -discharged - in writing by -Homes England notmthstandrng any intermediate
o settlement of account of other matter or thlng whatsoever.
a2 ..__-Addltional Seeurit‘y:...--

" This Deed i without prejudice and in addition to, and shall niot merge with, any other right,

" remedy or Security of any kind which Homes England may have now or at any time in the'_'_ R

o future for orin respect of any of the Secured Liabilities.
'_14';3'_.‘. :'tltwaé\rer of Deferices -
" 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:- - : : o '

": '.'14.3'.'1 .' any time, warver or: consent granted to or composrtron wrth any Oblrgor or
weother person e : .

'-:f1'4'.3.2"__ the release of any Obllgor or any other person under the terms of any_'_'--

composutlon or-arrangement with any person;-

Error! Unknown document property name... .. 13 . Error! Unknown decument property name. e



145 0

e

1433 itie taking, variation, compromise, exchange, renewal, enforcement or release
: - of, or refusal or negleci 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 .
- instrument or any failure to realise the full value of any Security; : B

SR 1'4.'3.4"_'-.' “any incépac'ity' or lack of power, authority or legal personality of or dissolution or

--'change in the members or status of any Obligor or any other person; . ..

1435 . any amendment (however fundamental), replacement, variation, novation,
; ~ assignment or the avoidance or termination. of a Finance Document.or any = -

o ~ other document or Security; -

1436 .'Z'any"unenfdrcéafbiliiy;_- iileg'a.li'ty.'o.r invalidity of any obiigé'tioﬁ of, of any Securi'ty'__'_:'._ o
- created by, any person under any Finance Document or any other document; or -

'143.7"an insolvency, liquidation, administration or similar procedure.

Immediate recourse

“The Assignor Waives any right it may have of first réquiring Homes England to proceed .~
against or enforce any other rights of Security or claim payment from any person before -
- claiming from the Assigneor under this Deed. This waiver applies irespective of any law or -

- any provision of a Finance Document to the contrary. . ' CoL

- Appropriations
- Dii'rihg the SeCu'ri'ty'P'eridd H'o'me's'Engiénd'may;-._-_-. S
1450 refrain ‘from applying of enforcing any monies, Security or rights held or :

- ‘received by it (or any trustee or agent on its behalf) in respect of the Secured - o
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 . '
1452 - _hoi'd in an interest-bearing suspense account any moneys received from the
- Assignor on or account of the Secured Liabilities. ;

b 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 ora
- 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 accounis 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 accounts and shall not™ -~
operate to reduce the Secured Liabilities.
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For the purposes of secuon 94(1) of the LF"A and sectcon 49(3} of the Land Reglstrauon :
~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 : '

o 5 '_14';'3 o Deferral of Ass:gner‘s rﬁghts

Dunng the Secunty Penod and unless Homes England otherwnse dlrects the Asmgnor N
“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:- IR

1481 to receive of cl'ai'rri" paj}n%ent'from-'or be indemnifiad by' an Obli'gcr'*':-- !

' 14_'.8.2- B ._'to clalm any ‘contribution from any guarantor of or pro\nder of Secunty m-'- D
: - respect of, any Ohligor's obllgattons under the Finance Documents; T

1483 o take the benefit (in whole or m-part'and Whether by way of 'subro'gation_'o'r'” '
T “otherwise) of any rights of Homes England under any Finance Documnent or-of
- any guarantee or Security taken pursuant to, or in connection with, the Flnance.: o
" Documents by Homes England :

S i4Ba N to exercise any nght of set-off agalnst any Obi:gor and/or ta claiin or prove asa..
- ereditor of any Obligor in competltlon with Homes England. . S

B ok e st ot

o f;: 151 " Release

“Upon -the frrevocable 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:- e : L

"':"15'.1._1' ré[easé the Charged Propekty 'frona this Deed: and - T

: .:-"1'5;'1.2 - re-assign the Charged Property that has been asagned to Hornes England AR
oo under this Deed, : :

. 152 Reinstatement

“if Homes England considers that any amount paid of c’redite'd_td Homes England under =
_any Finance Decument (whether in respect of the obligations of any Obligor or any: S

- Security for those obligations or othemuse) is capable of being avcided,- reduced or o
" otherwise set aside:- . : :
1521 “that amount"s'hall not be considered ta have been paid for the purposes of R

SRR _'."determmlng whether ‘the Secured -Liabiliies have been wrevocably and

R - ‘uncenditionally paid and discharged; and _

| R 522  the liability of the Asmgnor and the Secunty created by this Deed shall continue
' - as if that amount had not been paid or credited. DR : -
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161

16.2

16.3

17

18

18.1

182

Miscellaneous Provisions

Severability

if ény provision of this Deed is illegal,' invalid or unenforceable in anyjurisdiction, that shall

- not affeck-
1614 the validity or énfd'rcéébility of any othe’r'prbvision, in any'jurisdictidnj or

_-16.‘1. 2 the va||d|ty ot enforceablllty of that partlcular prowsmn in any Gther jurisdiction.

Amendmen&s and variatsons

" This Deed shall remain in full force and sffect notwithistandirig any. amendment,

restatement, novation or supplementation of the Finance Documents (mcludmg any
|ncrease in the amount of the Secured Llabllmes)

- Remedies and waivers ~

: No failure to exercise, nor any delay in exermsmg on the part of Homes England any right

or remedy under this Deed shall operate as a waiver, nor shall any single or pariial

. exercise of any right or remedy prevent any further or ather 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.

7Geverning Law

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

~ governed by English law.
' Enfoi'cement

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

termination of this Deed or any non-contractual obligation arising out of or in connection

“with this Deed) (a "Dispute”).

The Parties agree that the _3coLths of England are the most appropriate and convenient
courts to settle Disputes and accordingly no Party will argue to the contrary,

. This Clause 18 is for the benefit of Homes Ehgla’nd only. As a result, Homes England -
~ shall not be prevented from taking proceedings relating to 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:
Adtention:

Date:

- Schedule 1
| - Form of h;!'otice of AsSEQnmenﬁ -
» {Assignor's headed paﬁerj
| ' [é]'['m.'serf néfﬁé and address of Coun!erpartyj
[Ie.}..._
[e] -

Dear Sirs g

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

1
2 .

2.1

We refef to the Cdntract.

We notify you that:- '

“under a deed dated ** - between us and the Homes and Communities Agency

"(Homes England) we have assigned by way of security and charged o Homes England
~ali our right, title and interest in and to, and all benefits accruing under or in connection
~with the Conlract as security for certain ebligations owed to Homes England,

22

‘we may nat, among other things, agree to- amend, supplement, substitute; terminate,
_rescind or cancel the Contract or.any material provision of the Contract, release any '_

- abligation under ar in connection with the Contract or waive any material breach of the

23

Contract;

until you receive written notice to the contrary from Homes England, 'ﬁiou may cantinue to - .'
deal with us in relation to the Contract and credit all moneys to which we are entitled under

the Contract to the following account in our name: ** linsert defails of =

- account]. After written notice is given by Homes England we will cease to have any right

24

31

32

fo 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 all moneys to
- which we are entited under the Contract are credited to the acoount of Homes England -

specified in that notice (and are not paid lo another account);

" give Homes Englahd written natice of any breach of any term of the Contract as scon as- -

- you become aware of it; and -

33

give Homes E'h'giand not less than 30 days' written notice of your térfninating, re's'cih'd'ing'

- or cancelling/giving notice to terminate or cancel the Contract.
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41

4.2

43

Please sign and return the enclosed copy of this nofice fo Homes England (with a copy to
us) to confirm ¢hat you:

agree to the terms of this notice and to act in accordance with iis provisions;

have not received notice that the Assignor assigned its rights under the Contract to a third
party or created any other interest (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 exercise
against the Assignor, any right of set-off, counter-claim or other right refating to the
Contract. ‘ ' '

The provisions of this notice and any non-confractual obligations arising out of or in -
connection with it are governed by English law.

Yours faithfully

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

[on acknowledgement copy]

To:

Homes and Communities Agency (trading as Homes England)
One Friargate, Coventry CV1 2GN

We acknowledge receipt of the above nolice and confirm the matters set out in
paragraph 4.

For and on behalf of
{insert name of Counterparty]

Date
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Schedule 2
Contract

A conditional agreement for the sale of freehold property comprising land at Key Phase 3 Parcels
RES04/RESOS, Radio Station Rugby dated {4 ¢cacher~ 202.( and made between (1) SUE
GP LLP {acting for and on behalf of SUE Developments LP} and SUE GP Nominee Limited and (2)
Mulberry Property Developments Lid.
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"__'Si'ghaitmy Page

. “The Commrion Seal of o .: _. ; ) :
_HOMES AND COMMUNITIES AGENCY )

. was hereunto aﬁ“xed in the presence of _ S

. _ '.Authonsed S|gnatory
“Printed Name

U Executed and delivered as a deed by -
. SUE GP LLP acting for and on behalf
~of S8UE DEVELOPMENTS LP actmg

o by a member in the presence of:.

witness signaturé: - -
U namer Kat Pozmak Sl
: o Document Contml!er S
PR Co o Aviva Investors
o address: o St Helen's -
o e L Uindershaft

6ccdpaﬁ6n:. R 3 London FGSP EDQ

o '.__EXeC'Uted'-énd_delive’red'_as a deed by )
. SUE GP NOMINEE. LIMITED acting )
_ '._by a director .in_the presence of a )y .
S witness: = ey
o )

' ".;Witn'eSs signature: -

name. W}.m\g\&. Q,,}&‘ Utaim Cﬁ@«w

7 address:

o -. Oceupamn g f @ o @&mfm M%‘ W\&—W
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