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Registration of a Charge

Company name: Heylo Housing Limited
Company number: 09123811

XOMDHVA1

Received for Electronic Filing: 22/12/2016

Details of Charge

Date of creation: 16/12/2016
Charge code: 0912 3811 0015

Persons entitted: PRUDENTIAL TRUSTEE COMPANY LIMITED AS SECURITY TRUSTEE FOR
THE BENEFICIARIES

Brief description:. THE FREEHOLD LAND KNOWN AS 40 BROOKLANDS ROAD,
BLETCHLEY, MILTON KEYNES, MK2 2RN REGISTERED AT THE LAND
REGISTRY WITH TITLE NUMBER BM223676. TO SEE ALL CHARGES,
PLEASE REFER TO THE SCHEDULE OF THE CHARGING DOCUMENT
ATTACHED TO THIS FORM.

Contains fixed charge(s).

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S. 859G OF THE COMPANIES ACT 2006 THE ELECTRONIC

Electronically filed document for Company Number: 09123811 Page 1



COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION

FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: ADDLESHAW GODDARD LLP

Electronically filed document for Company Number: 09123811 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9123811

Charge code: 0912 3811 0015

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 16th December 2016 and created by Heylo Housing Limited
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006
on 22nd December 2016 .

Given at Companies House, Cardiff on 23rd December 2016

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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SECURITY AGREEMENT

b Degdny; 206

HEYLO HOUSING LIMITED
and

PRUDENTIAL TRUSTEE COMPANY LIMITED
as Security Trustiee

subject to a Security Trust Deed dated 5th September, 2014
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% Decards

THIS DEED IS DATED 2016
BETWEEN:

(1 HEYLO HOUSING LIMITED, a private limited company incorporated under the laws of England and
Wales with registered number 9123811, whose registered office is at 5th Floor, One New Change,
London EC4M 9AF (Heylo); and

(2) PRUDENTIAL TRUSTEE COMPANY LIMITED, whose registered office is at Laurence Pountney
Hill, London, EC4AR OHH as trustee of the security constituted under this Deed for itself and the
Beneficiaries (as defined below) in accordance with the Security Trust Deed (the Security Trustee,
which expression shall include any person or company for the time being appointed as trustee or as
an additional trustee of the security hereby created and any subsequent successors, transferees and
assigns thereof).

BACKGROUND:
(A) The Parties énter into this Deed in connection with the issue by HHT plc of the 2049/2079 Bonds.

(B) Heylo has entered into a security trust deed with the Security Trustee dated 5th September, 2014
{the Security Trust Deed) pursuant to which Heylo and the Security Trustee have agreed to
regulate their rights in relation to the Security Documents (as defined in the Security Trust Déed).

{€) It is intended by the parties to this Deed that this document will take effect as-a deed despite the fact
that-a party may only execute this document under hand.

IT IS AGREED as follows:
1. INTERPRETATION
11 Definitions

In this Deed:

2049/2079 Bond Beneficiaries means, collectively, the holders of the 2049/2079 Bonds -and the
other Secured Parties (as defined in the conditions of the 2049/2079 Bonds).

204972079 Bonds has the meaning given to the terms "Bonds" in the Original Bond Trust Deed.

Additional Bond Beneficiaries means, in relation to any series of Additional Bonds, collectively, the
holders of such Additional Bonds and the other secured parties in respect thergof (howsoever
defined in the Bond Documents relating to such Additional Bonds).

Additional Bonds means any secured bonds or other secured securities issued by a Heylo Obligor
from time to time (other than the 2049/2079 Bonds).

Additional Security Agreement means each security agreement between Heylo and the Security:
Trustee entered into after the date of the Security Trust Deed under which, infer alia, Heylo creates a
fixed charge over certain Properties belonging to it and a fixed charge and/or assignment by way of
security over certain Related Security Assets, in each case, in favour of the Security Trustee as
security for the obligations of the Heylo Obligors under certain Finance Documents substantially in
the form set out in the Security Trust Deed, duly completed.
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Approved Tenancy Agreement means a tenancy agreement, shared ownership lease or licence
substantially in line-with the guidelines of the Regulator or in such other form as may be approved by
the Security Trustee.

Beneficiary means:

{(a) the 2049/2079 Bond Beneficiaries;

{B) each Additional Bond Beneficiary;

() each Non-Bond Beneficiary; and

{d) any other person which accedes to this Deed as a Beneficiary in accordance with Clause 13.
2 (New Parties) of the Security Trust Deed.

Bond Documents means the Original Bond Documents and any documents relating to any
Additional Bonds issued by a Heylo Obligor.

Bond Trustee means, in refation to the 2049/2079 Bonds or any Additional Bonds, the entity
appointed as bond trustee in accordance with the terms of the relevant Bond Documents.

Fee Letter has the meaning given to that term in the relevant Finance Document.
Finance Document means:

(8) each Bond Document;

(b) each Non-Bond Finance Agreement;

(€ gach Fee Letter,

{d} each Security Document; and

{e) any other document designated as a Finance Document in accordance with the terms. of
gnother Finance Document.

‘Finance Party means an entity which becomes a party to a Non-Bond Finance Agreemint, in ifs
-capacity as:

(&) a lender; andfor
(b} a provider of hedging arrangements,

and accedes to the Security Trust Deed as a Beneficiary in accordance with Clause 13.2 {(New.
Parties) of the Security. Trust Deed.

Fixtures means, in relation to any-freehold or leasehold property charged by or pursuant to this
Deed, all fixtures and fittings (including trade fixtures and fitlings) and fixed plant and machinery from
time to time thereon owned by Heylo.

Heylo Obligor means Heylo, the Initial Heylo Obligor and any other entity which accedes to the
Security Trust Deed as a Heylo Obligor in accordance with Clause 13.2 (New Partiés) of the Security
Trust Deed.

initial Heylo Obligor means HHT ple.
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Insurances means all contracts and policies of insurance of whatever nature which are from time to
time taken out by or with the authority and on behalf of Heylo in connection with the Mortgaged
Property.

lLetting Document means any lease, tenancy-or licence to occupy or any agreemenit for any of the
same from time to time granted or entered into by Heylo or any predecessor in title of Heylo in
respect of the Mortgaged Property referred. to in Clause 2 {First Fixed Charge)} and any licence,
consent or approval given thereunder.

Mortgaged Property means the properly hereby legally morigaged and any other freehold or
leasehold property charged by way of fixed charge under this Deed.

Non-Bond Beneficiary means, in relation to each Non-Bond Finance Agreement, each Finance
Party under such Non-Bond Finance Agreement, the Representativé acting o behalf of the Finance
Party(ies) under such Non-Bond Finance Agreement and the Security Trustee (either individually or,
where the context fequires, collectively and, in-the case of each Finance Party, in the capacity of;

{(a) @ lender; and/or
& an arranger; and/for
{c) a provider of hadging arrangements,

in each case, for the benefit of a Heylo Obligor pursuant to or in connection with .a Non-Bond
Finance Agreement).

Non-Bond Finance Agresivient means:
(a) any loan agreement; and/or
{b) any hedging arrangement,

in each case, entered info after the date of this Deed betwesn, inter alios, a Finance Party or
Finance Parties and a Heylo Obligor and designated by the parties thereto as a Non-Bond Finance
Agreement for the purposes of this Deed.

Otiginal Bond Documents means the Original Bonid Trust Deed and any other documents telating
{0 the 2049/2079 Bonds.

Original Bond Trust Deed means the bond trust deed dated 5th September, 2014 between. the
Initial Heylo Obligor, Heylo and Prudential Trustee Company Limited consfituting the 2049/2079
Bonds. '

Original Security Agreement means the security agreement between Heylo and the Security
Trustee dated 5th September, 2014 pursuant to which Heylo created & fixed charge over certain
Properties belonging to it and a fixed charge andfor assignment by way of security over certain
Related Security Assets in favour of the Security Trustee as security for the Initial Heyio Obligor's
obligations under the Original Bond Documents substantially in the form set outin the Security Trust
Deed, duly completed.

Pranning Acts means the Consolidating Acts as defined in the Planning (Consequential

Provisions) Act 1990 and shall include any orders, rules and regulations made under or by virtue- of
such Acts orany of them.
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Premises means all buildings and erections for the time being comprised within the definition of
Security Assets,

Property means all estates or interests of Heylo in any freehold or leasehold property wheresoever
situate now or in future belonging to it and all buildings, fixtures, fittings (other than: tenants fixtures
and fittings) and fixed plant and machinery from time to time thereon (and Properties shall be
construed accordingly).

Receiver means an administrative receiver, a receiver and manager or a receiver, in each. case
appointed under this Deed.

Related Security Assets means, in relation to any Unit or Mortgaged Property, all rights, title and
interest of Heylo in, to and under fixed plant and machinery, insurances, licénces consenis and
authorisations, Letling Documents and security thereunder, warranties and all other agreements,

rights and assets, in each case, related to such Unit or Mortgaged Property and the subject of the
security created under any Security Document.

Representative mearns:

(a) in relation to liabilities arising in relation to any Bond Documents, the relevant Bond Trustee;

)] in relation to liabilities arising under a Non-Bond Finance Agreement (i} if there is only one
Finance Parly, the Finance Party or (ii) if there is more than one Finance Party, the entity

designated as Representative in the relevant Accession Deed.

Secured Liabilities means all present and future obligations and liabilities (whether actual or
contingent) owed by a Heylo Obligor to-ary Beneficiary under the Finance Documents.

Security Agreement means:
(&) the Original Securily Agreement; and
{b) each Additional Security Agreement (includ’ing this Agreement).

Security Assets means. all assets, rights, property and undertakings of Heylo mortgaged, charged,
assigned or the subject of any secuiity created pursuant to this Deed.

Security Document means:
(a) each Security Agreement;
(b) the Security Trust Deed; and

(c) any other document creating, evidencing or granting any security in support of the
obligations of a-Heylo Obligor under the Finance Documents.

Security Interest means any morigage, pledge, lien, charge, assignment, hypothecation or security
‘interest, or any other agreement having the effect of conferring security.

Becurity Period means the period beginning on the date hereof and ending on the date upon which
the Security Trustee determines that all the Secured Liabilities which have arisen or may arise have:
been unconditionally and irrevocably paid and discharged in full or the security hereby created has.
been unconditionally and irrevocably released and discharged.
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1.2

)

{©)

(d)

(&)

13

Shared Equity Property means any property acquired by Heylo then being occupied on shared
equity terms or in respect of which Heylo grants a lease on shared equity terms meaning that a
share in the value of the property is secured by way of a charge to. Heylo allowitig Heylo to receive
rent from the tenant and share in the proceeds of any.disposal of the property.

‘Shared Ownership Property means:any property acquired by Heylo then being occupied on shared
ownership terms or in respect of which Heylo granis a lease on shared ownership terms so that
Heylo holds, or is intending to hold upon disposal on shared ownership terms, less than 100 per
cent. of the beneficial (or heritable) interest in that property and the purchaser of the balance of that
bengficial (or heritable) interest has the right to acquire a further portion of Heylo's retained beneficial
(or heritable) interest.

Taxes means any present or future taxes, duties, assessments or governmental charges of
whatever nature.

Unit means, at any time, a Mortgaged Property or part thereof in relation to which there is or, when
let, there would be, a separate rental contract entered into with Heylo-and Units means all such
Mortgaged Properties or parts thereof.

Construction

The provisions of Clause 1.2 (Construction) of the Security Trust Deed apply to this Deed as though
they were set out in full in this Deed except that references to this Deed shall be construed as
references fo this:Deed.

Unless otherwise defined or the contrary intention appears, a term used in any other Finance
Document or in any notice given under; or in connection with, any Finance Document has the same
meaning in this Deed as in that Finance:Document or notice.

The terms of the documents under which the Secured Liabilities arise and of any side lettsrs
between the parties herefo inrelation thereto are incorporated herein 1o the extent required for any
purported -disposition of the Mortgaged Property contained harein to be a valid disposition in
accordance with Section 2(1) of the Law of Property (Miscellaneous Provisions) Act 1989 (but for no
other purpose and to no greater extent).

If the Security Trustee, having taken legal advice where in its sole discretion it considers appropriate,
considers that-an amount paid to the Security Trustee, the Representatives or the Beneficiaries. for
application in or towards: repayment of the Secured Liabilities is capable of being, and is likely to be,

-avoided or otherwise set aside on the liquidation or administration of Heylo of ofherwise, then such
.amount:shall not be considered to have been irrevocably paid for the purposes hereof.

The rights, obligations, liabilities, responsibilities, protections; powers, exoneration of, and exercise
of any.discretion and standard of care to be expected from, the Security Trustee are in each case
subject to the Security Trust Deed and, in the event of conflict between this Deed and the Security
Trust Deed, the Security Trust Deed will prevail in all respects,

Cerfificates

A certificate of the Seécurity Trustee setting forth the amount of any Secured Liability due from Heylo
or another Heylo Obligor shall be prima facie evidence of such amount against Heylo in the absence
of manifest error.
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2. FIRST FIXED CHARGE

Heylo, as security for the payment and discharge of alt Secured Liabilities of Heylo and as coliateral
security for the payment and discharge-of all Secured Liabilities-of each other Heylo Obligor, charges
in favour of the Security Trustee for the benefit of itself and the Beneficiaries:

(a) by way of-a first legal mortgage- all the property referred to in the Schedule to this Deed
together with all buildings and Fixtures, erections and strictures thereon or in the course of
-construction thereon, the proceeds of sale of all or any part thereof and (so far as the same
are capable of being mortgaged) the benefit of any covenants for title given or entered into
by any predecessor in title of Heylo and any moneys. paid or payable in respect of such
covenants;

(b) by way of first fixed charge:

(i) all fixed plant and machinery now-or in the future owned by Heylo and its interest in
any fixed plant or machinery in its' possession, in each case which form part of the
Mortgaged Property;

(ii) except to the extent that Heylo is obliged to apply or give the beneflt of the proceeds
of claim under the insurances to a third party pursuant to the terms of any Letting
Document, title provision or management.agreement, all benefits in respect of the
Insurances-and all claims and returns of premiums-in respect therecf,

{ii) the: benefit of all present and future licences, consenis and authorisations (statutory
or otherwise} held in connection with ifs business so far as it relates to the Security
Assets or the use of any of the Security Assels specified in paragraph (a) and
subparagraph (i} above and the right to recover and receive all compensation which
may-at any time become payable to it in respect thereof, and

{iv) if and in so far as the legal mortgages set forth in paragraph (a) above or the
assignments set forth in Clause 3 (Assignment) shall for any reason be ineffective
as legal mortgages or assignments, the assets referred fo in those clauses.

3. ASSIGNMENT

Heylo, as security for payment and discharge of all Secured Liabilities of Heylo and as collateral
security for the payment and discharge of all Secured Liabilities.of each other Heylo Obligor, assigns
to the Security Trustee (for the benefit of itself and the Beneficiaries), with a right to reassignment on
-discharge in full ofall such Secured Liabilities, all of its rights, title and interest in and'{o:

{a) the personial agreements and covenants by the tenants, lessees, licensees- or other parties

' under the Letting Documents and by all guarantors and all security held by Heylo from fime
to time, whether present or future, in respect of the obligations of the tenants, lessees,
licensees. or other parties under the Lefting Documents (including, without limiting the
generality of the foregoing, all moneys due and owing to Heylo or which may become due
and owing to Heylo or which may become due and owing fo Heylo at any time in the future
in connection therewith),

(o) all agreements, now or from time to time entered into or to be enfered into for the sale,
letting or other disposal or realisation of the whole or any part of the Security Assets
(including, without limitation the generality of the foregoing, all moneys due and owing to
Heylo or which may become due and owing to Heylo at any time in the future in-connection
therewith),
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51

5.2

(@)

(c) all agreements, contracts, deeds, licences, undertakings, guarantees, covenants,
warranties, representations and other documents (including all documents entered into now
orin the future so as to enable Heylo to perfect its rights under-each such agreement,
contract, deed, licerice, undertaking, guarantes, covenant, watranty, representation or other
document) entered into by or given to Heylo in respect of the Mortgaged Properties and all
claims, remedies, awards or judgments paid or payable to Heylo (including, without

limitation, all fiquidated and ascertained damages payable to Heylo under the above) in each
case relating to the Mortgaged Properties;

(dy all licences held now of in the future in connection with each Mortgaged Property and also
the right to recover and receive all compensation which may at any time become payable to
Heylo in relation to each Mortgaged Property;

{(e) all rights and claims to which Heylo is now or may hereafter become entitled in relation to
any development, construction project, redevelopment, refurbishment, repair or
improvement of or on each Mortgaged Property;

{f all rights-and claims to which Heylo is now or may hereafter become entitied to in relation to
all guarantees, warranties, bonds and rep'rese'ntatinns given or made or which may be given
or made by and any rights or remedies against all or any of the designers, builders,
contractors, surveyors, valuers, professional advisers, sub-contractors, manufacturers,
suppliers-and installers of any Fixtures in respect of each Mortgaged Property; and

(g) all rental income-and disposal proceeds unless already assighed pursuant to i), (i) or (iii)
above in each case relfating fo the Morlgaged Properties specified therein .and the right to
make demand for and receive the sarne,

PROVIDED ALWAYS that, until an Event of Default has occurred and is outstanding (but subject fo
the terms of the Finance Documents), Heylo shall be -entitled to exercise all its rights and claims
under or in connection with the agreements and covenants refefred to in paragraphs: (a) to (g)
above,

AND PROVIDED FURTHER THAT the Security Trustee shall not.give any notice of the assignment
contained in this Clause 3 to any person {other than the landlord of property in respect of which
Heylo is a tenant) unless-and until a Defauilt has occurred and is outstanding.

NOTICES OF ASSIGNMENT

Heylo shall promptly after a request by the Security Trustee (which will only be given if a Default has
occurred and is outstanding), serve notice on any person referred to in Clause 3 upon whom Heylo
can be required fo serve notice pursuant thereto, in such form as the Security Trustee may
reasonably require.

CONTINUING SECURITY, ETC.

Continuing security

The security constituted by this Deed shall be continuing and will extend to the ultimate balance of all
‘Secured Liabilities, regardiess of any intermediate payment or discharge in whole or in part.

Reinstatement

Where any discharge (whether in respect of the obligations. of any Heylo Obligor or any security for
those obligations or otherwise) is made in-whole or in part or any arrangement is made on the faith of
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(b)

5.3

54

55

any payment, security or other disposition which is avoided or must be resiored on insolvency,
liquidation-or otherwise without limitation, the liability of Heylo under this Deed shall continue as if the
discharge or arrangement had not occurred.

The Security Trustee may concede or compromise any claim that any payment, security or other
disposition is liable to avoidance or restoration:

Imimediate recourse

Heylo waives any right it may have of first requiring the Security Trustee, the Representatives or the
Beneficiaries to proceed against or enforce-any other rights or security or claim payment from-any
other person before enforcing the security constituted hereby.

Additional security

This Deed is in addition to and is not in any way prejudiced by any other security now or hereafter
held by the Security Trustee, any of the Representatives or any of the Beneficiaries.

Covenants for Title

Each mortgage, charge and assignment created under this Deed is made by Heylo with full title
guarantee in accordance with the Law of Property {Miscellaneous Provisions) Act 1994.

Waiver of Defences

The obligations of Hevlo under this Deed in respect of any ather Heylo Obligor will not be affected by

any act, omission, matter or thing which would reduce, release or prejudice any of its obligations
under this Deed including (without limitation and whether-or not known to it or any other Heylo
Obligor):

{a) any time or waiver granted o, or compaosition with, any Heylo-Obiigor or other person;

{b) the release of any Heylo Obligor or any other person under the terms of any composition or
arrangement with any-creditor of any member of any Heylo Obligor;

{©) the taking, variation, compromise, exchange, réenewal or release of, orrefusal or neglect to
perfect, take up or enforce, any rights against or security over assets of, any Heylo Obligor
or other person;

(d) any non-presentation or hon-observance of any formality or other requirement in respect of
any instrument or any failure to realise the full value of any security;

(8) any incapacity or lack of power, authority or legal personality of or dissolution or change in
the members or status of any Heylo Obligor or any other person;

{f) any amendment of this Deed, the Security Trust Deed or any other document or security;

(9) any unenforceability; illegality, or non-provability of any obligation of any person under this
Deed, the Security Trust Deed orany other document or security; or

{h) insolvency or similar proceedings.
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5.7

81

6.2

{a)

Non-competition

Until the Secured Liabilities of each other Heylo Obligor have been paid and discharged in full, Heylo
shall not after the Security under this Deed has been enforced:

{(a) be subrogated to any rights, security or moneys held, received or receivable by any
Beneficiary (or any trustee.or agent on its behalf) or be entitled to any right of contribution or
indemnity in respect of any payment made or moneys received on.account of Heyla's liability
under this Deed;

(b) claim; rank, prove or vote as a creditor of the relevant Heylo Obligor or its estate in
competition' with the Security Trustee or any Benéficiary (or any trustee or agent on its.
behalf); or

{c) receive, claim or have the behefit of any payment, distribution or security from or-on account.
of any other Heylo Obligor, or exercise any right of set-off as against any cther Heylo
Obligor.

Heylo shall hold in trust for and forthwith pay or transfer to the Security Trustee for the Beneficiaties
any payment or distribution or benefit of security received by it contrary to this Clause 5.7.

REPRESENTATIONS AND WARRANTIES
To whom made

Heylo makes the representations and warranties set out in this Clause 6 to the Security Trustee for
the benefit of itself, the Representatives and the Beneficiaries. The representations and warranties
set-out in this Clause 6 shall remain in force so long as the Secured Liabilities are outstanding.

Matters represented
The Morigaged Property

Save as disclosed in any Certificate of Title relating to the Mortgaged Property provided on or prior to
the date of this Deed and subject to the terms.of the Finance Documents:

{H Heylo is the legal and beneficial owner of the property referred to in the Schedule to this
Deed, subject to any rights accruing fo tenants in relation to the Right-to-Buy, Shared
Ownership Properties and Shared Equity Properties;

(i) planning permission has been obtained or is deemed to have been granted in accordance
with statute forthe purposes of the Planning Acts and has been complied with in all material
respects in respect of any development and the existing use of the Morigaged Property and
the Planining Acts and all relevant building regulations or previously relevant building bylaws
have been complied with in all material respects in respect of all developments, alterations
and improvements to the Mortgaged Property save where such building regulations or
bylaws did not apply to Heylo or its predecessors at the relevant time and they have -also
‘been complied with in respect of the use of the Morfgaged Property;

iy there are no covenants, agreements, stipulations, reservations, conditions, interest, rights-or
other matters whatsoever affecting the Mortgaged Property which materially and adversely
affect or dre reasonably likely materially and adversely to affect the value of the Mortgaged
Property taken as a whole or of any part of it or the security constituted by this Deed;
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(b}

8.3

71

7.2

(v)

(v)

(vi)

(vi)

save for the Letting Documents, so far as Heylo is aware after due enquiry, nothing has
arisen or been created or is subsisting which would be an overriding interest or an
unregistered interest which overrides first registration or registered dispositions over the
Mortgaged Property which materially and adversely affects or is reasonably likely materially
and adversely o affect the value of the Mortgaged Property taken as a whole or of any part
of it or the security constituted by this Deed;

no facilities necessary for the enjoyment and use of the Mortgaged Property are enjoyed by
the Mortgaged Property on terms entitling any person to terminate or curtail its or their use
which materially and adversely -affects or is reasonably likely materially and adversely to
affect the:value of the Mortgaged Property taken as a whole or of any part of it or the security
cansiituted by this Deed,

Heylo has received no valid notice of any adverse claims by any person in respect of the
ownership of the Mortgaged Property or any interest therein, nor has any acknowledgement
beén given to any person in respect thereof; and

the Mortgaged Property will from the date hereof be free from any Security Interest or any
tenancies or licences other than those permitted or created under the Finance Documents.

Security

Subject to registration at Companies House and at the Land Registry or in the Land Charges
Register, this-Deed creates those. Security Interests it purports to create ranking as set out above
and there is no reason why any of them is liable to be avoided or otherwise set aside on the
liguidation or administration of Heylo or ctherwise.

Times for making representations and warranties

The representations. and warranties set outin this Clause 6:

(@)

{b)

will survive the execution of each Finance Document, each issue of Bonds and each
drawdown or posting of collateral under ¢ach Non-Botid Finance Agreement; and

are made on the date hereof and are deemed to be repeated on (i) the date of subscription,
and the date of issue, of any Bonds, (i} the date of each request-for a drawdown or posting
of collateral under each Non-Bond Finance Agreement and (iif) the first day of each funding,
interest or caiculation period under any other Finance Document with reference to the facts
and circumstances then existing.

UNDERTAKINGS

Duration and with-whom made

The undertakings in this Clause 7;

{a)

{b)

shll remain in force throughout the Security Period; and

are given by Heylo to the Security Trustee for the benefit of itself, the Representatives and
the Beneficiaries.

Maintenance of Property

Heylo will:
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(@)

(b

{)

®

Repair: insofar as it is within Heylo's control pursuant fo the terms of the Letting
Documents, keep the Premises in good and tenantable repair and condition and keep the
Fixtures and all plant, machinery, implements and. other effects for the time being owned by
it and which are in or upon the Premises or elsewhere in a good state of repair and in good
working order and cotidition (save for fair wear and tear) or procure thé same;

Insurance. insofar as it is within Heylo's control pursuant to the terms of the Lefting
Dodéuments, insure and Keep insured or procure the insurance of the Premises and all its:
other assets of an insurable nature therein against loss or damage by fire and other risks
normally insured against by persons carrying on the same class of business as that carried
on by it and in such amounts as is usual for prudent persons carrying on the same class of
business as. that carried on by it with such insurance company or underwriters as may be
acceptable to the Security Trustee and effect and maintain, fo the satisfaction of the Security
Trustee, insurance: against such other risks as the Security Trustee shall require. All
moneys which may at any time hereafter be received or receivable under any insurarice i
respect of the Premises or such other assets whether or not effected pursuant to the
foregoing provisions shall (unless otherwise required by any Letting Document or fitle:
provision) be applied in replacing, restoring or reinstating the Premises or assets destroyed
or damaged or in such manner as the Security Trustee may agreg or, after an Event of
Default-which is outstanding if the Security Trustee so directs and the terms of the relevant
insurances so permit, in or'towards satisfaction of the Secured Liabilities;

Taxes and outgoings: pay or procure {o be paid as and when the same shall become
payable all Taxes, rates, duties, charges, assessments and outgoings whatsoever (whether
parliamentary, parochial, local or of any other description) which shall be assessed, charged
or imposed upon or payable in.respect of the Mortgaged Property or any part thereof but not

in respect of the occupier thereof (save to the extent that payment of the same is being

contested in good faith);

User: use the Mortgaged Propetty only for such purpose or purposes as may for the time

being be authorised as the permitted use. or user thereof under or by virtue of the Planning

Acts:

Notices: within 30 days after the receipt by Heylo of any application, requirement, order or
notice served or given by any public or local or any other authority in relation to the

Mortgaged Property (or-any part thereof) where the cost of compliance with that application,

order or notice: when aggregated with others outstanding at that time in respect of the
Mortgaged Properties (as defined in the Security Trust Deed) is in excess of £100,000
{indexed) give written notice thereof to the Security Trustee and also produce the.same or a
copy thereof to the Security Trustee and inform it of the steps taken or proposed to betaken
to comply with any such reguirement thereby made orimplicit therein;

Statutes: duly and punctually perform .and observe or procure o be. performed and

observed all its obligations in connection with the Security Assets under any present or

future statute or any regulation, order or notice made or given thereunder;

Leases:

(i in all respects comply with the requirements of each of the Finance Doguments in
respect-of the grant of leases, tenancies or licences and in addition not (except as
authorised by each of the Finance Documents) without the previous consent in
writing -of the Security Trustee, grant or agree fo grant (whether in éxercise or
independently of any statutory power) any lease or tenancy of the Mortgaged
Property or any part thereof or accept a surrender of any lease or tenancy or confer
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upon any. person any contractual licence or right to occupy the Mortgaged Property
cther than in the form of an Approved Tenancy Agresment or on terms which confer
no fewer material rights on Heylo as the lessor or licensor and impose no material
obligations on Heylo: additional to those set out in an Approved Tenancy Agreement
or-as provided in the Finance Documents and provided, on request by the Security
Trustee, it notifies-the Security Trustee of all leases, tenancies, licences or rights to
occupy granted or surrendered by it and, if so requested by the Security Trustee,
provided it sends a copy thereof to the Security Trustee forthwith upon request;

(i) not without the prior written consent of the Security Trustee (except as authorised by
each of the Finarice Documenis)y acdept or agree 10 accept the surrender or
alteration of any of the Letting Documents which materially and adversely affects or
is reasonably likely to affect materially and adversely the value of, or rendér less
marketable or non-morigageable, the Mortgaged Property taken as a whole or of
any material part of it and observe and perform all the covenants, conditions,
agreements and obligations on its part in alt material respects; and

iy enforce and not. waive or release the covenants, conditions, agreements and
obiigations. contalned in or imposed by any of the Letfting Documents or any
guarantee in respect of the obligations of the tenants, lessees, licensees or other
parties thereunder which materially and adversely affects or is reasonably likely to
affect materialfy and adversely the value of the Mortgaged Properly taken as a
whole or of any material part-of it;

{h) Land Registry:

{i) in.respect.of any freehold or leasehold property which is hereafter acquired by Heylo
and which is part of the Morigaged Property the title to which is registered at the
Land Registry orthe title to-which is required to be so registered, give such Registry
written notice of this Deed and procure that notice of these presents is duly rioted in
the Register to each such fitle; and

(i) if Heylo's solicitors have not-complied with their obligations to lodge applications at
the Land Registry (with full and proper payment in respect of fees and all necessary
documents) for registration of this Deed as g first legal charge of the Morigaged
Property, by the date which is 5 working days prior to the expiry of the priority period
allowed by the searches referred to in paragraph 1 of the Letter of Underfaking,
Heylo shall notify the Security Trustee forthwith and shall, at the request of the
Security Trustee, irrevocably instruct its solicitors to deliver forthwith to Addleshaw
‘Goddard LLP all fees (subject to Heylo's solicitors having received such fees from
Heylo) and necessary documents to enable Addleshaw Goddard LLP to make such
applications within the remainder of the priority period at Heylo's expense;

{i Deposit of tifle deeds: deposii-with the Security Trustee all deeds and documents of titie
relating to the Mortgaged Property (and it is' hereby agread that.the Security Trustee shall be
entitled to hold the same during the Security Period);

{y Compliance with covenants: duly and punctually perform and observe or procure to be
performed and observed in all material respects all covenants and stipulations restrictive or
otherwise affecting all or any material part of the Morigaged FProperiy;

(k) Investigation of title: after the occurrence of an Event of Default which is cutstanding,

grant the Security Trustee or its lawyers on request all such faciliies within the power of
Heylo to enable such lawyers. to carry ouf investigations of fitle to the Mortgaged Property

0029914-0000491 PY:3482443.1 13



7.3

@

(b)

(c}

and other property which is or may be subject to this security and enquiries into matters in
connection therewith as may be carried out by a prudent mortgagee. All expenses incurred
by the Security Trustee in relation fo such investigations and enquiries shall be paid by
Heylo; and

)] Report on title: after the occurrence of an Event of Default which is outstanding, as soon
as practicable after demand by the Security Trustee, provide the Security Trustee with a
report as to the fitle of Heylo to the Mortgaged Property and other property which is or may
be subject to. this security .and- related matters concerning the items which may properly
sought fo bé covered by a prudent mortgagee in a lawyer's report of this nature provided that
no such report may be required where there has already been -an Investigation of title under
paragraph (k) above.

Negative Pledge and Disposals

Heylo shall not create or permit to subsist any Security Interest'on any of the Security Assets except
for those: Security interests which are permitted or created under each-of the Finance Documents.

Heylo also covenants that it shall not, except as permitted under each of the Finance Documents,
sell, transfer, grant or lease or otherwise dispose of all or any part of the Security Assets without the
prior-written consent of the Security Trustee (other than the grant of lettings with tenancy agreements
inthe form of an Approved Tenancy Agreement or on terms which confer no fewer material rights on
Heylo as the lessor or licensor and impose no material obligations on Haylo additional to those set
out in an Approved Tenancy Agreement).

For the avoidance of doubt, nothing in this Clause 7.3 shall restrict (i) a tenant of, and holder of an

interest in, & Shared QOwnershib. Property or.a Shared Equity Property creating a martgage or charge

or any other security interest in respect of, and to the extent of, its interest in such Shared Ownership
Property or Shared Equity Property, as applicable, or (i) the grant of lettings in respect of social

rented Propertiés on open market terms in circumstances the relevant local authority has failed to

nominate a tenant in respect thereof within any applicable fime period.
POWER TO REMEDY
In case of default by Heylo in- repairing or keeping in repair or insuring the Mortgaged Property or

any material part thereof or in observing or performing any of the covenants or stipulations affecting
the. same, Heylo will permit the Security Trustee or its agents -and contractors to enter on the

‘Mortgaged Property and to comply with or object to any notice served on Heylo in respect of the

Mortgaged Property and to effect such repairs-or insurance or generally do such things-or pay all
such costs, charges and expenses as the Security Trustee may consider necessary or desirable to
prevent or remedy-any breach of covenant or stipulation or to comply with or object to any notice.
Heylo will indemnify and keep the Security Trustee indemnified against all losses, costs, charges
and expenses incurred in connection with the exercise of the powers contained in this Clause 8.

WHEN SECURITY BECOMES ENFORCEABLE
At any-time after the occurrence of an Enforcement Event which is outstanding, the security created
by or pursuant to this Deed will be immediately enforceable and the Security Trustee may, without

notice to Heylo or-any prior authorisation from any court, in its absolute discretion:

{a) enforce all or any part of that security (at the times, in the manner and on the terms it thinks
fit} and take possession of and hold or dispose of all or any part of the Security Assets; and
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(b) whether or not it has appointed a Receiver, exercise all or any of the. powers, authorities and
discretions conferred by the Law of Property Act 1925 (as varied or extended by this Deed)
on morigagees and by this Deed on any Receiver or otherwise conferred by law on
martgagees or Receivers.

After the security constituted hereby has beéorn_e enforceable, subject {o the terms of the Finance
Doc‘ume‘_nts,_ the Security “E_"ruste'e_ may in its absolute discretion enfarce-all or any part of such
security in such manner asit sees fit in accordance with the provisions of the Security Trust Deed.

10. ENFORCEMENT OF SECURITY
101 General

For the purposes of all powers implied by statute the Secured Liabilities shall be deemed to have
become due and payablé on the date hereof and Section 103 of the Law of Property Act 1925
{restricting the power of sale) and Section 93 of the same Act {restricting the right of consolidation)
shall not apply to this security. The statutory powers of leasing conferred on the Security Trustee
shall be extended so as to authorise the Security Trustee to lease, make agreements for leases,
accept surrenders of leases and grant options as the Security Trustee shall think fit and without the
need to comply with any of the provisions of sections 99 and 100 of the said Act.

1. RECEIVER
111 Appointment of Receiver

Except as provided below, at any time after this sécurity becomes enforceable or if Heylo so
requests the Security Trustee in writing at any time, the Security Trustee. may without further notice
appoint Under seal or in writing Under hand any one or more persons to be a Receiver of all of any
part of the Security Assets in like manner in every respect as if the Security Trustee had become
entitled under the Law of Property Act 1925 to exercise the power of sale thereby conferred. If there
is more than one Receiver holding office at the same time, each Receiver may (unless the document
appointing him states otherwise) exercise all of the powers conferred on-a Receiver under this Deed
individually and to the exclusion of any other Receivers,

11.2  Powers of Receiver

Every Receiver-appointed inaccordance with Clause 11.1 (Appointment of Receiver) shall have and
be entitted to-exercise ali of the powers set out below in addition to those conferred by the Law of
Property Act 1925 on any receiver apptinied thersunder, A Receiver (whether an administrative
receiver -or otherwise) shall have all the powers. of an administrative receiver under the insolvency
Act 1986. The powers referred-to-above are: :

(a) Take possession: to take immediate possession of, get in and collect the Security Assets or
any part thereof;

(b) Carry on business: to carry on the business of Haylo relating to the Security. Assets as he
may think fit;

{c) Protection of assets: to make and effect all repairs and insurances and do all other acls

which Hevyio might doin the ordinary conduct of its business as well for the protection as for
the improvement of the Security Assets and to. commence and/or complete any building
operations on the Mortgaged Property and to apply for and maintain any planning
permissions, building regulation approvals and any other permissions, consents or licences,
in each case as he may in his absolute discretion think fit;
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(9)

(h)

1)

(k)

Employees; fo appoint and discharge managers, officers, agents, accountants, servants,
workmen -and others for the purposes hereof upon such terms as to remuneration or
otheriiseas he may think proper.and to discharge any such persoris appointed by Hevlo;

Borrow money: for the purpose of exercising any of the powers, authorities and discretions
conferred on him by or pursuant to-this Deed and/or of defraying any costs, charges, losses
or expenses (including his remuneration) which shall be incurred. by him in the exercise
thereof or for any other purpose, to raise and borrow money either unsecured or on the
security-of the Security Assets.or any part thereof either in priorify fo the security constituted
by this Deed or otherwise and generally on such terms and condifions as he may think fit:
and no person lending such monegy shall be concerned 1o enguire as to the propfiety or
purpose of the exercise of such power or to see fo the application of any money so raised or
borrowed;

Sell assets: {o sell, exchange, convert into money and realise all or any part of the Security
Assets by public auction or private contract and generally in such manner and on such terms
as he shali think proper. Without prejudice to the generality of the foregoing he may do any
of these things for a consideration consisting of .cash, debentures or cther obligations,

-shares, stock or other valuable consideration and any such consideration may be payable in

a.lump sum or by instalments spread over such period as he may think fit. Fixtures, other
than landlords' or tenants' fixtures, may be severed and sold separately from the property
containing them without the consent of Heylo;

Leases: to let all or any part of the Security Assels-for such térm and 4t such rent (with of

‘without a-premium), risk free period or other inducement as he may think proper and to vary

the terms of such leases to acceépt a surrender of any lease or teénancy thereof on such
terms as he may think fit (including the payment of money to a lessee or tenant on a

surrender);

Compromise: to settle, adjust, refer to arbitration, compromise and arrange any claims,
accounts, disputes, questions and demands. with or by any person who is or claims to be a
creditor of Heylo or refating in any way to the Security Asséts or any part thereof:

Legal Actions: {o bring, prosecute; enforce, defend and abandon all such actions, suits and
procéedings in relation to the Sécurity Assels or dny part thereof as may seem to him to be
expedient;

Receipts: fo give valid receipts for all moneys and execute all assurances and things which
may be proper or desirable for realising the Security Assets; and

General powers: 1o do all such other acts and things as he may consider desirable or
necessary for realising the Security Assets or any part-thereof or incidental or conducive to
any of the matters; powers or authorities conferred on a Receiver under or by virtue of this
Deed, to exercise. in relation to the Security Assets or any part thereof all such powers,
authorities and things as he would be capable of exercising if he were the absolute
beneficial owner of the same and to use the name of Heylo for all'or any of such purposes.

11.3  Security Trustee may exercise

To the fullest extent permitted by faw, all or any of the powers, authorities and discretions which are
conferred by this Deed {either expressly or impliedly) upon a Receiver of the Security Assets may be
exercised after the security hereby created becomes enforceable by the Security Trustee in relation
to the whole of such Security Assets or any part thereof without first appainting a Receiver of such
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12.

13.

14.

15.

16.

property or any part thereof or notwithstanding the appointment of a Receiver of such property or
any part thereof.

APPLICATION OF PRGCEEDS

After the security hereby constituted shall have become enforceable any moneys received by the
Security Trustee or by any Receiver appointed by it pursuant to this Deed and/or under the powers
hereby conferred shall, be applied by the Security Trustee in the order set out in Clause 3
{(Application of Proceeds) of the Security Trust Deed (but without prejudice to the right of the Security
Trustee, the Representatives or the Beneficiaries to recover any shortfall from Heylo).

NOLIABILITY AS MORTGAGEE IN POSSESSION

The Security Trustee, the Representatives and the. Beneficiaries shall not nor shall any Receiver
appointed as aforesaid by reason of if, the Representatives, the Beneficiaries or any Receiver
entering into possession of the Security Assets or any part thereof be liable to account as mortgagee
in possession or be liable for any loss on realisation or for any default or omission for which a
morigagee in possession might be liable. Every Receiver duly appointed by the Security Trustee
under the powers in that behalf herein contained shall be deemed to be the agent of Heylo for all
purposes and shall as such agent for all purposes be deemed to be in the same position as a
Receiver duly appointed by a mortgagee under the Law of Property Act 1925, Heylo alone shall be
responsible for his contracts, engagements, acts, omissions, defaults and losses and for liabilities
incurred by him and neither the Security Trustee, the Representatives nor the Beneficiaries: shall
incur any liability therefor (either to Heylo or to .any other person whatsoever) by reason of the
Security Trustée's making his appointment a5 such Receiver or for any other reason whatsoever.
Every such Receiver and the Security Trustee, the Representafives and the Beneficiaries shall be
entitied to all the rights, powers, privileges and immunities by the said Act conferred on.mortgagees
and receivers when such receivers have been duly appointed under the said Act but so that Section
103 of that Act shall riot-apply. '

PROTECTION OF THIRD PARTIES

No purchaser, mortgagee or other person or company dealing with the Security Trustee or the
Receiver or its .or his agents shall be concerned to enquire whather the Secured Liabilities have
become payable or whether any power which the Receiver is purporting to exercise has become
exercisable or-whether any money remains due under the Finance Documenis or {0 see to the
application of any money paid to the Security Trustee or o such Receiver.

EXPENSES

The amount of all such fees, liabilitias, claims,; démands, costs, chafges, expenses (including Taxes)
incurred by and payments made by the Security Trustee or any Receiver appointed hereunder in the
fawful exercise of the powers hereby conferred whether or hot occasioned by any act, neglect or
default of Heylo shall be payable by Heylo promptly following demand.

INDEMNITY

The Security Trustes, the Representatives and the Beneficiaries and every Receiver, attorney,
manager, agent or other person appointed by the Security Trustee hereunder or under the Security
Trust Deed or under a Security Dociiment (as defined in the Security Trust Deed) {each an
Indemnified Party) shall be entitied to be indeminified out of the Security Assets in respect of all
liabilities and expenses properly incurred by them in the execution, or purported execution in good
faith, of any of the powers, authorities or discretions vested in them pursuant hereto or pursuant to
the Security Trust Deed or any such Security Document and against all actions, proceedings, costs,
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17.

18.

18.1

18.2

19.

20.

201

claims and demands in respect of any matter or thing done or omitted in any way relating to the
Security Assefs (save, in the case of any Indemnified Party, to the extent arising solely from such
indemnified Party's gross negligence, wilful misconduct or fraud) and the Securily Trustee, the
Representatives, the Beneficiaries and any such Receiver may retain and pay all sums in respect of
the sairie cutof any moneys received under the powers hereby conferred.

DELEGATION BY SECURITY TRUSTEE

The Security Trustee may at any time and from time to time delegate by power of attorney or in any
other manher to any persoh or persons all of any of thé powers, authotities. and discrétions which
are for the time being exercisable by the Security Trustee under this Deed in relation to the Security
Asgets or any part thereof. Any such delegation may be made upon such terms (including powerto
sub-delegate) and subject to such regulations as the Security Trustee may think fit. The Security
Trustee shall not be in any way liable or résponsible to Heylo for-any loss or damage arising from
any act, default, omission or misconduct on the part of any such delegate or sub-delegate.

FURTHER ASSURANCES
General

Heylo shall at-its own expense execute and do all such-assurances, acts and things as the Security
Trustee may require for perfecting or protecting the security intended to be created hereby over the
Security Assets or any part thereof or for facilitating the realisation of the Security Assets or any part
theredf and inthe exercise of all powers; authorities and discretions vested in the Security Trustee or
any Receiver of the Security Assets or any part thereof or in any such delegate or sub-delegate as
aforesaid. To that intent, Heylo shall in particular execute all transfers, conveyances, assignments
and -assurances .of such properly whether {0 the Securify Trustee or to its nominegs and give all
notices, orders -and directions .and make all registrations which the Security Trustee may think
expedient.

Legal Charge

Without prejudice to the generality of Clause 18.1 (General), Heyio will forthwith at the request of the.
Security Trustee execute a legal mortgage, charge or assignment over ali or any of the Security
Assets subject.to or intended to be subject to any fixed security hereby created in favour of the
Security Trustee (as agent and trustee as aforesaid) in such form as the Security Trustee may
require.

REDEMPTION OF PRIOR MORTGAGES

The Security Trustee may, at any time after the security hereby constituted hias become enforceable,
redeem any prior Security interest against the Security Assets or any part thereof or procure the
transfer thereof to-itself and may settle and pass the accounts. of the prior mortgagee, chargee or
encumbrancer. Any accounts so settfed and passed shall be conclusive and binding on Heylo save
for manifest error. All principal moneys, interest, costs, charges and expenses of and incidental to
such redemption and transfer shall be paid by Heylo to the Security Trustee on demand.

POWER OF ATTORNEY
Appointment
Heylo hereby by way of security and in order more fully to secure the performance of its obligations

hereunder irrevocably appoints the: Security Trustee and. every Receiver of the Security Assats or
any part thereof appointed hereunder and every such delegate or sub-delegate as aforesaid o be its
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20,2

21.

22,

23.

23.1

23.2

attorney acting severally, and on its behalf and in its name or otherwise to execute and do all such
assurances, acts and things which Heylo ought to do under the covenants and provisions contained
in this-Deed (including, without limitation, to make any demand upon or 1o give:any nolice or receaipt
to any person owing moneys to Heylo and fo execute and deliver any charges, legal mortgages,
assignments or other-security and any transfers of securities) and generally in its.name and on its
behalf to exercise all or any of the powers, authorities and discretions conferred by or pursuant fo
this Deed or by statute on the Security Trustee or any such Receiver, delegate or sub-delegate and
(without prejudice to the generality of the foregoing) to seal and deliver and otherwise perfect any
deed, assurance, agreerment; instrument ¢r adt which it or he may deem proper in or for the purpose
of exercising any of such powers, authoritles and discretions.

Ratification

Heylo hereby ratifies and confirms arid agrees to ratify and confirm whatever-any such attorney asis
mentioned in Clause 20.1 (Appointment)y shall do, or purport to do, in the: exercise or purported
exercise of all or any of the powers, authotities and discretions referred fo in such.

NEW AGCOUNTS

If the Security Trustee, any Representative or any Beneficiary receives or is deemed to be affected
by fiotice whether actual or constructive of any subseguent charge or dther interest affecting any part
of the Security Assets and/or the proceeds of sale thereof; the Security Trustee, the Representative
or the Beneficiary may open a néw account of accounts with Heylo. I the Security Trustee, a
Representative. or- a Beneficiary (as the case may be) does not open a new account it shall
nevertheless be treated as if it had done so-at the time when it received or was deemed o have
received notice and as from that time all payments made to the Security Trustee, the relevant
Representative or the relevant Beneficiary shall be credited or be treated as Having been credited to
the new account and shall not.operate.to reduce the amount for.which this Deed is security.

STAMP DUTIES

Heylo shall pay and, forthwith on demand, indemnify the Security Trustee, the Representatives and
the Beneficiaries against any liability it incurs. in respect of any stamp, registration and similar Tax
which is: or becomes payable in: connection with the entry into, performance or enforcement of this
Deed.

ASSIGNMENTS, ETC.
The Security Trustee

The Security Trustee may assign and transfer all of its respective rights and obligations hereunder to
a replacement Security Trustee in accordance with the Security Trust Deed. Upon such assignment
and transfer faking effect, the replacement Security Trustee shall be and be deemed to be acting as
trustee for the Beneficiaries (as well as for itself) for the purposes. of this Deed in place of the old
Security Trustee.

Assignments and Transfers
Heylo shall be bound by and hereby irrevocably authorises. each Representative to execute on its

behalf novation certificates or eguivalent documeritation evidencing substitution of Beneficiaries
under any Finance Documents (without any need for the prior consent of the Beneficiaries) in

-accordance with the provisions of the Non-Bond Finance Agreements or any other Finance

Document.
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24,

25.

2514

25.2

26.

27.

28.

WAIVERS, REMEDIES CUMULATIVE

The rights of the Security Trustee, the Representatives and the Beneficiaries under this Deed:

(a) may be exercised as often as necessary;
{b) are cumulative and not exclusive of its rights-under general law;-and
(c) -may be waived only in-writing and specifically.

Delay in.exercising or non-exercise of any such right is not a waiver of that right.
SET-OFF
General

Following an Event of Default which is outstanding, the Security Trustee, each Representative and
each Beneficiary may (to the extent.that the same is baneficially-owned by it) set éff any matured
obligation owed by Heylo under the Finance Documents against any obligation (whether or not
matured) owed by the Security Trustee, the Reprasentative or the Beneficiary (as the case may be)
to Heylo, regardiess of the place of payment, booking branch or currency of either obligation. )f the
obligations are in different currencies, the Security Trustee, the Representative of the Berieficiary (as
the case may be) may convert either obligation at a market rate of exchange in its usual course of
business for the purpose of the set-off.

Time deposits

Without prejudice to.Clause 25.1 (General), if any. time deposit matures on any account Heylo has
with the Securify Trustee, a Representative or a Beneficiary at a time within the Security Period
when;

(a) this security has become enforceable; and

{b} no amount of the Secured Liabilities is due and payable;

such time deposif shall automatically be renewed for such further maturity as the Security Trustee,
the Representative or the Beneficiary in its absolute discretion considers appropriate unless. the
Security Trustee, the Representative-or the Beneficiary (as the case may be) otherwise agrees in
writing.

SEVERABILITY

If a provision of this Deed is or becomes illegal, invalid or unenforceable (including any guarantee
given in respect of any of the Secured Liabilities), that shall not afféct the validity or enforceability of
any other provision of this Deed.

COUNTERPARTS

This. Deed may be exécuted in any number of counterparts and this will have the same effect as if
the signatures on the counterparts were on a single copy of this:Deed.

ADDRESSES FOR NOTICES

The address and facsimile number of Heylo and the Security Trustee for all notices under, or in

-connection with, this Deed are:
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{a) in the case of Heylo:

Heylo Housing Limited
5th Floor

One New Change
London EC4M 9AF

copied to:

&th Floor

The Chambers
Chelsea Harbour
London SW10 OXF

Email: finance@heylohousing.com
Fax: 08702 388047
Attn:  Finance Director

{b) in the case of the Security Trustee:

Prudential Trustee Company Limited
Laurence Pountney Hill
London ECAR.OHH

Fax: 020 7548 3883
Atin:  Corporate Trust Manager

or, in each case, such other-details as one may notify the other in writing.
29, LAND REGISTRY

in respect of the Mortgaged Property specified in the Schedule to this Deed the title fo which is
registered at the Land Reégistry and in respect of any other registered title(s) against which this Deed
may. be noted:

{a) Heylo hereby applies to the Chief Land Registrar for a restriction in the following terms fo be
entered on the Proprietorship Register at the Register of Title relating thereto:

“No disposifion of the registered estate by the proprietor of the registered estate or by the
‘propristor of any registered charge is to be registered without a written consent signed by
the proprietor for the time being of the charge dated [®] in favour of Prudential Trustee
Company Limited referred to in the charges register or, their conveyancer”; and

{b) it is hereby certified that the security created heréby does not contravene ary of the
provisions of the Companies Act 2006 or the Articles of Assocciation of Heylo.

30. COVENANT TO MAKE FACILITIES AVAILABLE

(@) The Finance Parties under the Non-Bond Finance Agreements to which they are party by the
Security Trustee's execution of this Deed, hereby covenant with Heylo, that they will, upon and
subject to each of the terms of the Non-Bond Finance Agreements to which they are party, make the
facilities available to-Heylo (including, without fimitation, advances and further advances to the extent
that they are provided for in the Non-Bond Finance Agreements fo which they are party).
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{b) For the purposes of sub-section 94(1)(c) of the Law of Property Act 19825, sub-section 49(3) of the
Land Registration Act 2002 and Rule 108 of the Land Registration Rules 2003, the obligation on the
relevant Beneficiaries to make further advances will be deemed to be incorporated in this Deed as if
the same were set out in this Deed.

{©) Forthe purposes of the Land Registration Rules 2003 and sub-section 49(3) of the Land Registration
Act 2002, the Security Trustee hereby applies to the Chief Land Registrar for the entry of a note of
the obligation to make further advances on the Charges Register of any registered land forming. part
of the Mortgaged Property.

31. RELEASE

During the Security Period, the Security Trustee shall when required and permitted to do-so under
and in accordance with the Security Trust Deed, at the expense of Heylo, release the relevant assets
(or part thereof) constituting the Security Assets from the security constituted by this Deed to the
extent that Heylo is permitted to dispose of or have released to it any Security Assets by the terms of
each of the Finance Documents and consequently all Representatives and Beneficiaries (other than
the Bond: Beneficiaries) are required by the terms of each of the Finance Documents to réelease, or
procure the release of, such security.

Upon the expiry of the Security Period, the Security Trustee shall, at the request and cost of Heylo,
take whatever action is necessary to release and reassign to Heylo the Security Assets from the
security constituted by this Deed.

32 GOVERNING LAW

This Deed and any non-contractual obligations or matters arising from it or connected with it shall be
governed by, and consirued in-accordance with, English faw.

IN WITNESS whereof this Deed has been duly executed as a deed on the date first above written.
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Schedule
Mortgaged Property

The whole of the land registered at the Land Registry under the titie number listed below which titles include

the individual properties detailed below.

Property Address

Title Number

Freehold/ Leasehold

40 Brooklands Road
| Bietchley

Milton Keynes
MK2 2RN

BM223676

Freehold

Flat-3 12 Briarswood
Winchestet Road
Southampton
801868Q

and parking-space

HP447408

Leasehold

26 Sermon Drive

Swaniey
Kent
BR8 7HT

K786073

Freehold

10 Heron Hill Road
Upper Belvedere
Kent

DA17 BHF

SGL57160

Freehold

1.and 2 May Cottages

-And

2-:May Cottages
Brighton

East Sussex
BN2 4AP

ESX237123
And
ESX189230

Freehold (50% share only)
And
Leasehold

211 Carter Road
Crawley

West Sussex
RH10 7NY

WSX213210

Freshold

58 De Quincey Road

Tottenham
London
N17 7DJ

NGL377294

Freehold

48 Elizabeth Walk
Tipton

West Midlands
DY4 DAX

WM117415

Freehoid

36 Long Leaves
Shephall
Stevenage

HD374443

Freehold

68 The Dingle
Crawley
West Sussex

WSX256948

Freehold
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101 Forbes Avenue
Potters Bar
Hertfardshire

HD44136

Freehold

15 Weymans Avenue
Kinson
BH10 7JR

DT40168

Freehold

14 Cambridge Crescent
Maidstone
ME15 7NG

K781818

Freeshold

8 Lynchet Walk
Brighton
BN17FQ

ESX86267

Freehold

11 Holders Walk
Somerset
BS41 AW

AV161192

Freehold

1 1. James Parnell Drive
Colchester
| CM2 7QH

EX808691

Freehold

17 Roffey Close
Purley
‘CR84BH

S5GL449561

Freehold

12 Portsmouth Crescent
Basingstoke
RG22 6HJ

HP488626

Freshold

Plots 31-39 (inclusive) Lawson
| Rise Development, Whalley,
Clitheroe (total 8 Units) to be
registered as 2— 18 (even)
Fountain Way, Lawsons Rise,
Clitheroe BB7 9XJ

Not yet registered

Freehold

2 Iris Rise
Cuddington
CW8 2ER

Not yet registered

Freehold

4 Iris Rise
Cuddington
CW8 2ER

Not yetl registered

Freshold

& Iris Rise
Cuddington
CW8 2ER

Not yet registered

Freshold

B8 Iris Rise
Cuddington
CW8 2ER

Not yet registered

Frechold

10 Iris Rise.
Cuddington
CW8 2ER

Not yet registered

Freehold

12 Iris Rise
Cuddington
LCW8 2ER

Not yet registered

Freshold

14 Iris Rise
Cuddington
CW8 2ER

Not-yét registered

Freehoid
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16 Iris Rise
Cuddington
CWS8 2ER

Not yet registered

Freehold

8 Iris Rise
Cuddington
CWB 2ER

| Not yet registered

Freehold

11 Iris Rise
Cuddington
CW8 2ER

Not yet registered

Freehold

.20 Armitage Way, Stoney Lane-

Galgate
LAZ 04Y

Not yet registered

Freehold

45 Kensington Close,
NorthamptonNN2 6NP

Not yet registered

Freehold

7-Ellwood Square
Lancaster
LA1T3RX

‘Not yet registered

Freehold

5 Ellwood. Sguare
Lancaster
LA13RX

Not yet registered

Freehold

3 Ellwood Square
{ancaster
LAT3RX

Not yet registered

Freehold

1 Ellwood ‘Square
Lancaster
LA1T 3RX

Not yet registered

Freehoid
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SIGNATORIES

Heylo

Signed as-a deed by
HEYLO HOUSING LIMITED
by a sole director in the presence of;

Christopher Andrew

Witness Signature Hewitt

Name  CarfPAhe-inng A
Address Mo Caie. Sasd L.ovoaon sSiin OxE

Occupation {5 R eckoesre

Security Trustee

Given under the COMMON SEAL of }
PRUDENTIAL TRUSTEE COMPANY LIMITED )
in the presence of. )

Sealing officer
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SIGNATORIES

Heylo

Signad as a deed by Jf
HEYLO HOUSING LIMITED b)
by a sole director in the presence of: ]

Witness Signature
Mame
Address

Occupation

Sg;:urity?rustee ( o Sor PN e
EY i As A deep BY et
Giverrunderthe COMMON SEAL of 3

PRUDENTIAL TRUSTEE COMPANY Lim
in the presence of:

Sealing officer
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