Companies House
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Registration of a Charge

Company name: HEYLO HOUSING LIMITED
Company number: 09123811

X7GBF7AW

Received for Electronic Filing: 09/10/201

Details of Charge

Date of creation:  28/09/2018
Charge code: 0912 3811 0051
Persons entitled: PRUDENTIAL TRUSTEE COMPANY LIMITED (AS SECURITY TRUSTEE)

Brief description:  THE LAND KNOWN AS PLOT 21 "NELSON'S VUE", 13 FLANAGAN
AVENUE, QUEENBOROUGH ME11 5BL TO BE REGISTERED OUT OF
PARENT TITLE REGISTERED IN THE LAND REGISTRY UNDER TITLE
NUMBER K152815; THE LAND KNOWN AS PLOT 22 "NELSON'S VUE", 15
FLANAGAN AVENUE, QUEENBOROUGH ME11 5BL TO BE REGISTERED
OUT OF PARENT TITLE REGISTERED IN THE LAND REGISTRY UNDER
TITLE NUMBER K152815; THE LAND KNOWN AS PLOT 23 "NELSON'S
VUE", 17 FLANAGAN AVENUE, QUEENBOROUGH ME11 5BL TO BE
REGISTERED OUT OF PARENT TITLE REGISTERED IN THE LAND
REGISTRY UNDER TITLE NUMBER K152815 AND ADDITIONAL LAND -
PLEASE SEE DEED FOR FURTHER DETAILS.

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.
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Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S$.8569G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: PINSENT MASONS LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9123811

Charge code: 0912 3811 0051

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 28th September 2018 and created by HEYLO HOUSING
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 9th October 2018 .

Given at Companies House, Cardiff on 11th October 2018

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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THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House



Dated LI gmﬂiﬁ@mi,w 2018

SECURITY AGREEMENT

HEYLO HOUSING LIMITED
and

PRUDENTIAL TRUSTEE COMPANY LIMITED
as Security Trustes

subject to a Security Trust Deed dated 5th September, 2014
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5 ol .
THIS DEED IS DATED L& Q’”’*g*} e oy 2018

BETWEEN:

&)

HEYLO HOUSING LIMITED, a private limiled company incorporated under the laws of England and
Wales with reglstered number 9123811, whose fogistorad office is at 5th Floor, One New Change,
London EG4M 9AF {Heylo); and

PRUDENTIAL TRUSTEE COMPANY LIMITED, whoss registefed offies is at Laurence Pountney Hil,
London, 'EC4R OHH -as trustee of the secufity constituted under this Deed for itself and the
Beneficiaifes (as deflned below) in accordance with the Security Trust Deed {the Security Trustos,
which -éxpression shall include any person or company for the fime bemg appointed astrustee or as

an additional frustes of the- securlty hereby created and-any-subseduent successors, transferass and

assigns thergof).

BACKGROUND:

A

(8

(C)

The Parties enterinto this Deed'in connection with the issue by HHT plc of the 2049/2078 Borids,

Heylo has entered into-a security frust deed with the Security Trustee dated 5th Septermber, 2014 (the
Security Trust Deed) pursuant to.which Heylo and the Security Trustes hiave agreed to rogulate theie
rights in relation to the Security Documents (s defined inthe Security Trist Deed).

itis 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.

11

INTERPRETATION
Definitions
in this Deed:

2049/2079 Band Beneficlaries means, collectively, the holders of the 2049/2079 Bonds and the other

‘Becured Parties (as defined In the conditions of the 2049/2079 Bornids),

2049/2079 Bonds has the meaning given to the lerms "Bonds" in the-Olglnal Bond Trust Dead,

Additional Bond Beneficiaries means, in relation fo any series of Additional Bonds, colisclively, the
holders of such-Additional Bonds and the other séoured parties in respect thereof (howscever defined
in'the Bond Documents relating to such Additional Bonds).

Additional Bonds means any secured bonds or other securad édcurifios lssued by a Heylo Obligor
from time to time (otherthan the 2049/2072 Borids),

Additional ‘Security Agreement means sach securlty agreement batwean Heylo and the Security
Trustee entered into after the date of the-Security Trust Deed under which, inter alia, Heylo creaies 5
fixed chiarge over certaln Properties belbnging to it and a fixed charge andfor assignment by way of

security over gertain Related Security Assets, in each case, in favour of the Security Trustee as
'security for the obligations of the Heylo Obligors under certain Finance Documants substantially in the

form set ot in the Security Trust Deed, duly completed,

Approved Tenancy Agreement means a tenancy agreement, shared ownership lease ar licence
substantially in line with the guidelines of the Regulator or i1 such other form as miay be approved by
the Securlty Trustee.
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Beneficiary means:

(a) the 2048/2079 Bond Beneficiaties;
(B each Additional Bond Beneficiary;
() each Non-Bond Beneficiary: and

{dy. any other person which accedes to-this-Deed as a Beneficiary in accordance with Glause 13,
2.[New Partiesy of the Security Trust Deed,

Bond Documents means the Criginal Band Decuments and any dosuments relating to any Additional
Bonds issued by & Heyle Obligor,

Bond Trustes means, in telation to the 2049/2079 Bonds or any Additionial Bonds, the entity
eppointed as bond trustes’in accordance with the termis of the relevant Bohd Décuments.

Fee Lettér has the maaning givan to that teim in the refevant Finance Doclimerit.
Finance Document iredns:

{a} each Bend Dacument;

(b) each Non-Bond Finance Agreement;

(¢} each Fee Letter,

{dy each Security Document; and.

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

‘Finance Party means an entity which becomes a party to a Non-Bond Finance Agresment; In Its
capacity as:

() a lender; and/or
{b) a provider of hedging arrangements;

and accedes to the Security Trust Doed as a Beneficiary in accordance with Clause 13,2 (New Parties)
of the Security Trust Deed.

Fixtures means, in relalion to any freshold or leasehold properly chargad by or pursuant to this Daed,
allfixtures and fittings (including trade fixtures and fittings) and fixed plant and rmachinery from time to
time {Hgreon owned by Heylo.

Heylo Obligor mearis Heylo, the Initial Heylo -Obligor and any oltief -entity ‘which accedes te the.
Securlty Trust Deed -as & Heyla Obligor iy accordance with Clause 13.2 (New Parties) of the Securlty
Trust Deed.

Initial Haylo Obligor means HHT pic.

Insurances means all contracts-and policies. of insurance of whatever nature which are from time.to
time. taken out by or with the authotity and on behalf of Heylo in_connection with the Mortgaged

Property.
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Letting Pogcument means any lease, fenancy or Hcence to occupy or any agreement for any of the
satrie fror time to time granted of entered into by Heylo or any pradecessor in'title of Heylo Inrespect
of the Mortgaged Property reférrad to in Clause 2 (First-Fixed Chargey and any licence, consent or
sppraval given thersunder. '

Morigaged Property means e property hereby legally morigagsd. and any ofher freshold or
feasehold property charged by way of fixed charge under this Deed,

Non-Bond Beneficiary means, in relation to sach Non-Bond Finance Agreament, sach Financo Party
under such Non-Bond Finance Agreement, the Representative acling on bahalf of the Finance
Party(ies) under such Non-Bond Finance Agreement and the Sscurity Trustes (either individually or,
whister the context requires, collectively and, in the case of eaeh Finance Party, in'the capacity of:

(ay a lender, and/or
() an aranger, and/for
{€) a provider of hedging arrangements,

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

Non-Bond Fihance Agreament maans:
{a) any loan agreement; and/or
{b} any hedging arrangement,

in'cach case, entered inte after the date of this Deed bistween, inter alios, a Finance Parly or Finance
Partles and a Heylo Obligor and desighated by the parties thereto as s Nen-Bond Finance Agiéemant
for the purposes of this Deed,

Otiginal Bond Documenits moaans the Originat Bond Trust Deed and any other dotcuments relating
to the 2049/2079 Bonds.

Original Bond Trust Deed means the bond trust deed datad 5th Septernber, 2014 betwesn the Initial
Heyio Obligor, Hevio-arid Prodential Trustee Comparniy Limitad constituting the 20495079 Bonds.

Original Security Agreement means the securily agreement between Haylo andthe Security Trustee
dated.5th Septernber, 2014 pursuant to-which Heylo created a-fixed charge over certain Properties:
belonging fo it-arid a fixed charge and/or assignment by way of securlty over cartain Retated Sacurity
-Assets in favour of the Secuinity Trustee as security for the inftial Heyle Obligor's obligations under the
Oridinal Bond Documents substantially in the form set outiin the Security Trust Deed, duly completed.

.Planhing Acts means the Consolidating Acts as defined in the Flanning (Consequential Provisions)
Act 1990 and shall include any orders, rules and regulations made. under or by virtue 6f such Acts or
any of them.

Premises means all bulldings and -eractions for the time bsing comprised within the définition of
Secutlty Assets.

Property means alf estates or Inferests of Heylo in any freehold or leasehold property wherasoaver
situate now-or In future belonging 1o it and alf buildings, fitures, fittings (other than Bnants fixiures
and fittings) and fixed plant and machinery from time to time thergon (ahd Properties shall ba
consiried accordingly).
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Recelver means an adminisirative recelver, 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, &lf rights, title and

interest of_-He:ylo in, to and under fixed plant and machinery, insurances,. licences consents. and

authorisations, Letling Documents and security thereunder, warranties and all other agreements,

rights and assets, in each case, related to suth Unit or Merigaged Praperty and the subject of the

securlily created under ariy Becurity Docurment.

Representative means:

{a) In vetafion to liabilities arising In relation 1o dny Bond Documents, the relevant Bond Trustee;

{b} 'In relation to fiabilities-atising under a Non-Bond Finance Agreement (i) if thers Is only one
Financg Party, the Finance Party or (i} if there Is more than ong Finance Party; the anfity
designated as Representative in the relevant Accession Deed.

Secured Liabilitiés means all present and fature obligations and liabililes {whether actual or
contingent) owed by a Heylo Obligor to any Beneficiary under the Finance Documents.

Sacurity Agresment mearis:
(a) the Original Security Agreemaent; and
{9); each Additfonal Security Agresment {including this Agresment).

Security Assets: means -all ‘assels, rights, property and undertakings of Hevio mortgaged, charged,

-assigned or the subject of any security created pursuant to this Deed.

Security Document means:.
(8} each Security Agrsemeont;
h)- the Security Trust Deed; and

{c) any other document creating, evidencing or granting any security in suppart of the obligations
of a Heylo Obligor under the Firance Documents.

Becurlty Interest means any mortgage, pledge, lien, charge, assignment, hypothesation or security
interest, or any other agrsemént having the efiéct of conferting security.

Security Period means the period baginning on the-date hereof and ehding on the date upon which
the-Security Trustee detenmines that all the Secured Liabilities which have asisen or may arise have
been unconditionally and irrevocably paid and discharged infull or the security hereby created has
been ungonditionally and iffevocably reteased and discharged:

Shared Equity Property means any property acquired by Heylo:then being cccupied on shared equity
taims of i réspect 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 allowing Heyio to receive rent from the
tenant and share in the proceeds of any disposal of the property:

‘Shared Ownership Property means any properly acquired by Heyit then being cccupled on shared

ownership terms-orin respect of which Heylo grants a lease on shared ownarship terms so that Heylo
holds, or is intending to hold upon disposal on shared owhership terms, leéss:than 100 per cent. of the
heneficial {or heritable) interest In that property and the purchaser of the balarice of that bensticlal (or
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1.2

@)

{b)

(©

(d)

(€)

1.3

heritable) interest' has the right to-acauire a furlher portion of Heyle's retained beneficial (or haritable)
interest. '

Taxes means any present or fuitie laxes, duties, asséssments or governmental charties of whatever
nature,

Unit means, atany time, & Mortgaged Property of part thereof in relation to which there is or, when
tet, there would be, a separate rental contract entered into with Heylo and Units: means all such
Mortgaged Properties of parts thereof,

Construétion

Thie provisionhs of Clause 1.2 (Construction) of the Security Trust Dead apply to this Deed a though
they were sit. aut in il inthis Daed axcept that vaferences to this Deed shall be construed as
refersnces to this Deed.

Uniless olhe'rwise defined or the contrary intention appears, a term used in any other Finance
Documeiit or.in any notice given under, or In-connection with, any Finance Document has the same
meariing 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 letters between
the parties hereto in relation thereto are Incorporated herein to the extent required for any purported
disposition of the Mortgaged Property contained herein to be a valid dispositioh In acoordance with
Seetion 2(1) of the Law of Property (Miscellansous Provislons) Act 1989 {but for no othier purpose and
to no greater extent),

If the Security Trustes, having taken legal advice where in ifs sole discretion it considers apprapriate,
considsrs that an-amount paid to the Security Trustee, the Reprasentatives or the Beneficiaries for
application in or towards repayrent of the Securad Liabilities is capable of being, and is likely to be,
avoided or otherwise set aside on the liquidation or administration of Heylo or-otherwise, then suck
amournit shall not be considered to have been Irrevocably paid for the purposes hereof.

The righits, obligations, liabilities, responsibilities, protections, powers, exoneration of, and axercise of
any discretion and standard of care-to be expectad from, the Security Trustee are in each case subject
to the Security Trust Deed and, In the event of confiict betwaen this Deed and the Security Trust Daed,
the Security Trust Deed will prevall in all respecis.

Certificates

A certificate of the Security Trustoe setting forth the amount of any Secured Liability due from Heylo
ar another Heyle Obligor shall be prima facic evidence of such amcunt agalist Heylo in the absence

-of manifest errar.

FIRST FIXED CHARGE

'Hevyla, as security Tor the-payment and dissharge of all Securad Liabflities of Heylo and as:collateral

securlty for the payment and discharge of all Secured Liabilities of sach other Heylo Obligor, charges
in favour of the: Securily Trustee for the benefit of itsalf and the Beneficiaries:

(&) by way of a first lsgal mortgage-all the. property referred to In the Scheduls to this Deed
together with all buildings and Fixtures, ersctions and stiuctires thereon or In-the course of
constiuction thereon, the proceeds of sale of all or any pan thereof and (so far as the same
are capable of being morigaged} the benefit of any covenants for title given or ertered into by
any predecessor in title of Heylo and any moneys paid or payable in respect of such
-covenants;
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(b)

by way of first fixed charge:

()] &l fixed plant and machinery now orin the future owned by Heylo and its interest in
any fixed plant or machinery in iis possassion, It 8dch ease Which form part of the
Morgaged Proparty;

{in sxcept 1o the sxtent that Heylo is obliged to.apply or give the benefit of the proceeds
of-claim under the Insurances ta-a third paity pursuafit to the teiriis of any Lsiting
Dociiment, fitle provision oF mianagsirient agreement, all bariefits in respest of the
insurances and all claims and retirns of premiums in respect thereof,

(di). the tensfit. of all present and futurs licences, consents and authorisations (statutory
or othetwise) held in conriection with its business so far ag it relates to the Security
Assets or the use of any of the Security Assets specified in paragiaph {(a) and
subparagraph (1) above and the right fo recover and receive all sompenisation which
may at any ime become payable to i ih respect thereof; and

(v} if and in so far as the legal mortgages set forth in paragfaph (a) above of the
assignmenis set forth-in Glause 3 (Assignment) shall for any reason be inalfective as
egal mortgages or assignments, the assets referred to in those clauses.

3. ASBIGNMENT

Heylo, as security fof payment and discharge of all Secured Liabilities of Heylo and as collateral
securlty for the-payment dnd discharge of all Secured Liabilities of sach othier Heylo Obligor, assigns
to the Security Trustee (for the berefit of Rsol and the Benefidiarias), with-a fight to reassignment on
discharge in full of all such Secured Liabilitios, all of its rights, title and interest in and to:

{a)

(b

{c)

(d)

T]Puge

the personal agresments and covenants by the tenants, lessees, licensees or other parties
underthe Letting Documents and by all guarantors and all security hald by Heylofrom time-to
time, whether present or future, In respect-of the obligations of the tenants, lessees, licensees
or other parties under the Leffing Doruments {including, without limiting the generality of the
foregaing, all monays due and owing to Heylo or which may become due and owing 1o Heylo

‘or which may becomme due and owing to Haylo at any time in the fulure in connsction

therewith);

all agreemeiits, now or from time to fime entered into or to be enterad into for the sale; letiing
or other disposal or realisation of the whole or any part of tie Security Assets (including,

may become die and owing to Heylo at any time.in.the future In connection therswith);

all agreemants, contracts, deeds, icences, underakings, guarantees, covenants, warranties,
representations and other documents {neluding all documents entered into now or in the
future so as to enable Heylo te perfect its rights undéer sach such agreement, contract, dead,
licence, undertaking, guarantee, covenant, waranty, representation or ofher document)
entered into by or given to Heylo in respect of the Morfgaged Progeties and all claims;
remedies, awards or judgments paid or payable to Heylo (induding, without limitation, all
liquidated and astertained damages payabie to Heylo urider the above) in each case relating
{o the Mortgaged Propetiies;

all licences held now or in the future i connection with each Morigaged Property and also the
right to recover and receive alt compensaticn which may at-any time become payable to Heylo
in relation 16 each Mortgaged Property;



5.1

5.2

€Y

(D)

5.3

(e all rights and claims-to which Heylo is now or may hereafter become entitled in relation to any:
devalapment, constriction project, redavelopmient, refurbishiment, répsir or improvement of of
oneach Martgaged Property;

(f} all tights énd claifiis to'which Heyio Is niow or may hereaftet bacome entitied o in relation to

© all guarantees, wairanties, bonds and répresentations given of made. or which may be-given

or made by ard any rights of rémedies against all or any of the designers, bullders,

coniractors,. surveyors, valuers, professional advisers, sub-contractors, -manufacturers,
suppliers and installers of ‘any Fixtures invespect of sach Mortgaged Property; and

(g} all rental income -and disposal proceeds unless already assigned pursuant o (i), (i) or [i))
ahove.in each case relating to the Morigaged Properties specifisd therein and the right to
make demarnid for and receive the sarme,

PROVIDED ALWAYS that, until an Event of Default has occurred and is olitstanding: (but subjoct to
the terms of the Firance Documents), Heyto shall be entitied to exercise all its rights and claitns under
or'in connéction with the agreerments dnd covenants refetred 1o in paragraphs (4} to {g) sbove,

AND PROVIDED FURTHER THAT the Sectrity Trustée shall ot give any notics of the assignient
contained in this Glause 3 to any person. (cther thah the landlord of property in respect of which Heylo
is a tenant) unless and until a Default has occurred and is outstanding.

NOTICES OF ASSIGNMENT

Heylo shall promptly after 4 fequest by the Security Trustes (which will only be givien if a Default has
oceurred and is Stitstanding), serve notice on any pefson referred to In Clause 3 upon whom Heylo
cafy bé Tediired to serve notice pursuant thereto, in such form as the Security Trustees 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 ail
Secured Liabilities, regardless 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
any payment, security or other disposition which is aveoided or must be. restored on insolvency,
liquidation or otherwise without imitation, the labillity of Hevle under this Daed shall centinie as if the
discharge or arrangemetit had not occurred.

The Security Trusteg may concede or compromisa any claim that any payment, sectrity.or olher
dispusition s liable to avoidance of restoration.
Immediate recourse

Beneficiaries to proceed against or enforce any other fights or sécurity or claim payment frorm any
other person before enforcing the securily ¢onstituted hereby.
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5.4

5.5

58

5.7

Additional security

This Deed isin addition to and is not in any way prajudiced by any other security now or hereafter hesld
by the Sécurity Trustes, afiy of the Representatives or any of the Benisficiaries.

“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 Properly (Miscellaneous Provisions) Act 1984,

Waiver of Defences

The obligations of Heyla under this Deed in respact of any other Heylo Obligor will not be affected by
any act, omission, matter of thing which wolld reduce, release or prejudice any of its obligations under
this. Deed Including (witheut limitation: ahd whether o not known fo it or-any othier Heylo Obligor):

(&) -any time or waiver granted to, of composition with, any-Heylo Obligor or other person;

(b) the release of any Heylo Obligor or any other peison uidei the terms of any composition or
arrahgement with-any creditor of any member of any Heylo Obligor;

{c) the taking, variation, compromise, exchange, renewal or release of, or refusal or neglect to
petfact, take Up or enforce, any rights against or security-over-assets of, any Heylo Obligor or
other porson;

)] any non-presentation or non-observance of any formality o other requirement in respect of

any instrument or any failure to realise the ful value of any sacurity;

{8} any incapacity or lack-of power, authority or legal personality of or dissolition of change in the

members orstatus of any Heyic Obligor or any other person;
) any amendment of this Deed, the Security Trust Deed or any other document of security;

{9} any unenforceability, illegality, or non-provability of any obligation of-any persor undet this
Deed, the Security Trust Decd or any other document or segurity; of

{h) insolvency or similar proceedings.
Non-competition

Until the Secured Liabilities of each cther Heyio: Obligor have been paid and dischargsd infull, Heylo
shall not-afier the Security under this Deed has been enforced;

(&) be subrogated fo any rights, security or moneys heid, received or receivable by any
Beneficiary {or.any trustee or agent on its béhalf) or bie entitied to any right of contibutioni or
indemnity in respect of any payment made or moneys received on account of Heylo's liability
unider this Deed;

(o3 chaim, rank, prove or vote-as a craditor of the relevant Heylo Obligor or its estate in competition
with.the Security Trustee orany Beneficiary {or any trustae or agent:on its behalf); or

{c) receive, claim or have the benefit of any payment, distribution or security from of 6n account
of any other Heylo Obliger, of exercise-anly tight of sel-off as-against any other Heylo Obligor.

Heylo shall hold In trust for and forthwith payor fransfer to the Secunty Trustee for the Bensficiarias
any payment or distiibution or benefit of Secirity received by it contrary 1o this Clause 5.7.
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B. REPRESENTATIONS AND WARRANTIES

6.1 To whom made

Heyle makes the representations and warranties sel outin this Clause 6 to the Security Trustee for
the benefit of Hself, the Representatives and the Beneficiaries. The repiesentations and warranties
set out'in this Clause 6 shall resain in force so long as the Secured Liabilities are autstanding..

6.2 Matlers represented

{ay The Mertgaged Property

Save as disclosed i any Certificate of Title relating to the Mortgaged Property provided on of prior to
the date 6f this Deed and subjéct to-the terms of the Finatice Documents:

{H

(i)

(i}

(tvy

v)

{vi)

(vli)

Heylo is the legat and beneficial owner of the property referred 1o In the Schedule to this Deed,
subject to any righis -accruing to tenants: in relation to the ‘Right-to-Buy, Shared OWnership
Properties and Shared Equity Properties;

planning permission has been obtained or is desmed to have besn granted in accordanice with
statute f6r the purposes of the Planning Acts and has been complied with-In all material
fespects in respact of any development and the existing use of the Martgaged Propeity and
the Planning Acts and all refevarit building regulations or previously relevant building bylaws
have beeri complied with in all material respects in respect of all developments, alterations
and improvemernits to the Mertgaged Property save whire such building regulations or bylaws
did not apply to Heylo or ite predecessors at the relevant timé and they have also beéen
complied with in réspett of the uge of the Mortgaged Property;

there.ars no covenants, agreements, stiptilationg, reservations, conditions, interest, rights of

other matters: whatsoever affecting the: Moftgaged Properly which materially and -adversely
affect of are reasonably likely materially and adversely lo affect-the value of the Mortgaged
Property taken as a whole or of any part of it:or the security constituled by this Deed::

save forthe Letting Documents, so-far as Heylo Is aware after due enguiry, nothing has arisen
or been created or is subsisting which would be.-an overiding interest or .an unregistersd
interest ‘which overrides: first registration or registered dispositions over the Morigaged
Property which materially and adversely affecs or is reasonably Tkely matefially and adversely
{oaffect the value of the Morgagetl Property taken as-a whole.or of any part of it orthe sécurity
constitutéd by this Deed; “

no facilities necessary for the enjoyiment and uss-of the Morgaged Properly are-enjoyed by
the Mortgaged Properly on tetms enfiting any person 1o terminate or curtall #s-or thelr use
which materially and adversely affects or s reasonably fikely materally and adversely to affect
the valiie- of the Mortgaged Properly taken as a whole or of any part of it or the security
constituted by this Deed;

Heylo has received no valid notice of any adverse claims by any person in respect of the
ownership of the Morigaged Properly or-any interest therein, nor has any acknowledgement
been givento any person in respect thereof; ahd

the Mortgaged Properly will from the date hersof be free from-any Security Interest or-any
tenancies or licences other than those permittad or created under the Finance Documenis.

{b) Security
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6.3

7.t

7"2

Subjact to registration at Companies House and at the Land Registry or in the Land Charges Register,
this Daed creales those Securty interasts it purborts to create ranking as sat otit ahove and there'is
1o reason why any of them is liable to be avoided or otherwise set aside on the liquidation. or
admiristration.of Heylo or sthérwise.

Times for making representations and warranties
The representations and warranties set out In this Clause 6

(a) will survive the exccution of each Finance Document, éach issue of Bohds and each
-drawdown or posting of collaters] under sach Noh-Bond Finance Agreement; and

{b) are made. on the date heteof and are deemed to ba repeated on {i) the date of subscription,
‘andthe date of issus; of any Bonds, (i} the date of each fequest for a drawdown or posting of
collateral under each Non-Bond Finance Agreement and (i} the first day of each funding,
interest or-calculation. pariod under any other Finance Documant with refsrance to the facts
and circumsiances then-existing.

UNDERTAKINGS

Duration-and with whom made:

The undertakings in this Clause 7:

{2) shall remain In foree throughout the Security Petiod; and

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

Maintenance of Propsrty
Heylo will:

(a) Hepair:. insofar as it is within Heylo's control pursuant to 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 offects for the time being owned by it and which are
in of upon the Premises of slsewhera in a good state of repair aridin good working order and
condition (save for fairwear and 1ear) or pracurs the safie;

{B) nsurance; insofar as it is within Heylo's contral pursuant to the terns of the Letting
Documents, insure and keep insured or procure the inswrance of the Prarhises and all its ather
assets of an insurable nature therein against loss or damage by fire and othar risks normally
insuifed agaist by persons cairying-on the S§ame class of business as that carred on by It and
in such amounts as Is usual for prudent parsons carrying onh the sarme 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 malntaln, to the satisfaction of the Securlty Trustes,
Insurance agalinst such other risks as the Securlty Trusiee shall require. Al moneys wiich
may -at any time hereafter be received or raceivable under any insurance in respect of the
Premises or such other assets whether or not effected piursuant to-the foregolng provisions
shalt (unless otherwise required by any Leling Documnent or litle ‘provision) be applied in
replacing, restoring or reinstaling the Premises or asséls destroyed or damaged or in such
manner as the Security Trustee may agree-or, after an Event of Defaull which is culstanding
it the Security Trustee so directs and the lerms of the relevani insurances-so permit, in or
towards satisfaction of the Secured Liabilities;
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{d)

(e}

M

{g)

EZ|Puge

Taxes and outgoinhgs: pay or procure to be paid as and when the same shall becems
payable all Taxes, rates, duties, charges, assessmeants and oltgoings whatsGever {winsthiér
parhamentary, parochial, local or of any othar daesctiption} which shall be assessed, charged
or ffiposed Upon or payable In respect of the Mortgagied Property or-any part thersof but not
in respect of the ocupier thereof (save 10 the extent that paymant of the same s baing

contasted int good faith); )

User: usethe Mortgaged Property only for such purpose or purposes ag may for the time
being be authotlsed 4s the permitted use or user thereof under or by virtue of the Planning
Acts;

Notices: within 30 days after the receipt by Heyle of any application, requirement, order or
riotice served or glven by any public or local orany other authority in relatior to the Mortgaged
Property (or any part thereof) where the cost of compliance with that application, order o¥

netice when aggregated with othars outstanding &t that firfie In respect of. the Morgaged
Properties (as defined I the Sectirity Trust Déed) is in excess of £100,000 (mdexed) give
wiitten notice thereof to theé Security Trustée and also produce the same or a copy thereof to

the Secitily Tristes aid inform it of the steps taken or proposad o be taken 16 comply with

-any such requirement thereby made or implicit thersin;

Statutes: duly and punctually perforin and observe or procure fo be performed and ohserved
all 1= obligations in conhection with the Security Assets underany present of future statute or
any-regulation, order or notice made or given thereunder;

Leases:

{iy in all raspects comply with the requirements of each of the Einance: Documents. i
regpect of the grant of leases, tenancies or licences and in addition not (excepl as
authorised by each of the Finance Documents) withoul the prévious consant in wiiting
of the Securlty Trustee, grant or agres to grant (whether in exercise o independently
of any statutory power) any lease or tenancy of the Mortgaged Property or-any par
thereof or accept a surrendsr of any lease or tenancy or confer upon any person any
contractual licence-or right 1o occupy the Mortgaged Property other than in the form
of an-Approved Teranty Agréoment or on terms which confer rio-fewer imatarial fights
on Heylo 4¢ the Tessor or licensor and impose no matsrial obhga’uons o Heylo
additional to those set-out in-an Approved Tenaney Agreeinznt or as provided in the
Fimance Documents and provided, on raqueet by the Security Trilstes, it notifies the
Securlty Trustee -of all leases, tenancies, licencss or rights 1o, occupy granted. or
surrendered By it and, ¥ so Fequésted by the Secunty Trustee, provided |t sends a
copy hereof to the Security Trustes forthwith Upon request;

() not withaut the prior written consent of the Security Trustee {except as authorised by
each of the Finance Documents) accept or agree to accept the sureender or -alteration
of any of the Lelting Documents which materially and -adversely affects or le
reasonably likely to affect matertally and adversely the valug of, of render lass.
marketable or non-mortgageable, the Mortgaged Property takan as & wholg or.of afy
material part of it and chserve and perform all the covenants, conditions, agreements
and obligations on iis patt in @l material respects; and

(i) enforce and not walve or refease the covenants, conditions, agresments and
obligations contained in o imposed by.any of the Letting Documents or any guarantee
in respact of the obligations of the tenarts, lessees, licensees or other parties
thereunder which materdally and advstsely affects or is reasonably likely fo affect
malterially and adversely the value of the Morigaged Propetty taksn as a whols of of
any material part of it;



(h)

@

)

(k)

o

Land Registry:

{1} i respect.of any freshold or leasehold property which is hereafter acquired by Heylo
-and which Is part of the Morigaged Propérty the tile to which s registered at the Land
Reglstry or the fitlé to whichIs required 16 be sb regidtered, give such Registry writian
notice of this Déed and. precure that notice of these presents is duly noted in fhe
Registét io each such title; and

{) If Heylo's solictiors have not complied with their obligations o lodge applications at
the Land Registry {with full and propsr payment in respect of fees and all necessary:
documents) for registration of this' Deed as a first legal charge of the Morigaged
Property, by the date which s 5 working days prior to the expity of the priority period.
allowed by the seatches referréd to In paragraph 1-of the Letter of Undeitaking, Heylo
shall mofify the:Security Trustes forthwith and shall, at the requiest of the Security
Trustes, irrevacably instruct its solicitors to deliver forthiwith to the Charges's solicitors
all fees (subject to' Heylo's solicitors Having recéived such fees from Heylo) .and
nécessary documents lo enable the Chargee's solicitors to-miake such applicetions
within the remainder of the priority perlod at Heylo's expense;

Deposit of title deeds: deposit with the Security Trustes all deeds and documents of title
rélating to the Mortgaged Property (and it is hereby agreed that the Security Trustee shall be

-anlitled to-hold the same during the Security Period);

Compliance with .covenants: duly and punctually petform and chserve of procure 1o be
perforrned and observed. in all material respects-all covenants and stipulations restrictive or
otherwise affecting all or any material part of the Mortgaged Property;

Investigation of title: after the-occurrence of an Event of Default which is outstanding, grant
the Security Triastse or its lawyers on request al! such facilities within the power of Heylo to
enable such lawyers o carry out investigations of title to the Mortgagsd Property and other
propetty which is or may be subject {6 this securify and enquiries-into-matters in connection
therewith .as may be carried out by a prudent mortgagee. All expenses incurred by the
Secufity Trustee In relation te such investigations and enquiries shall be paid by Haylo; and

Reporton title: after-ths ocourrence of an Event of Default which is outstariding, as-coon as
practicable. after demand by the Security Trustee, provide the. Security Trustee with a report
as 1o the title of Heylo to the Morigaged Property and other property whilch is or rray be subjgct
to this security ‘and ralated malters concerning the items which may properly sought to be-
covered by aprudent mortgages In'a lawyer's report of this rature provided that no such report
may ba required where there has-alrséady baen an investigation of fitle urider paragraph (k)
above,

7.3 Negative Pledge and DiIsposals

{a) Heylo shall not create or permit to subsist any Security Interest on any of the Security Assets except
for those Security Intsrests which-aré permiited orcreated under each of the Finance Documents.

(BY Heylo also covehants that it shall fiot, except as permitied under each of the Finance Documents, sel,
transfor, grant of lease or otherwise dispose of ali or any part of the Security Assets without the prior
writtan consent of the Sccurlty Trustee {other than the grant of lettings with tenancy agreements in {he
form of an. Approved Tenancy Agreement or on terms which confer no fewor material rights.on Heylo
as-the lessor or licensor and Impose no material obligations on Heylo additional to those-get 6ul in dén
Approved Tenancy Agresmant).
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10,

101

11.

11

For the avcidance of doubt, nothing in this.Clause 7.3 shall restrict (i) a tenant of, and holder of an
interast in, & Shared Ownership Property or a Shared Equity Propérty creating a mortgagé or charge
of any other secufily interest in respact of, arid to the axtent of; its Interestin such Shared Ownership
Property or Shared Equity Propety, as. app!scahle or (i) the grant of lettings in fespact of social rentad
Propetties or open.market terms in circumsiances the relevant local atthority has failed to nommaie
atenant in respect thereof within any agplicable fime period.

POWER TO REMEDY

In case of default by Heylo in repairing or keeping in repair orinsuring the Mortgaged Propetty or any
material paft thereof or in-observing or performing any of the covenants or stipulations. affecting the
samie, Heylo will petmit the Security Trustee-or lts agents and conteactors t6 enter o the Mortgaged
Propeity and to coriply with of ebject to any hotice servad ofi Heylo iA respect of the Mortgaged
Propély and to cfiect such répails 6F Insirance ‘or generally do such things or pay all such costs,
charges and expensss a8 the Securlty Trustee may cohsider ngcessary or desirable o prevent or
remedy any breach of covehant of stipulation orto comply with or object to ‘any notice, Heyio will
indemnify and keep the Secufity Trustee Indemnificd: agalnst all losses, costs, charges and expenses
incurred in connaction with the exarcise of the powers containcd in this Clause 8.

WHEN SECURITY BECOMES FNFORCEABLE

At any time after the occurrence of an. Enforcement: Event which is outstanding, tha security created
by or pursuant to this Deed will be immediately enforceable and the Security Trustes may, without
notice 1o Meylo or any prior authorisation from any court, in its absolute discretion:

{(a} enforce afl 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

{b) whether-or not it has appoinied a Recelver, exerclse all or any of e powers, authorities and
discretions confgred by the Law of Property Act 1925 (as vatied or extended by this Deed)
on morigagees and by this Deed -on any Receiver or olherwise conférred by faw on
mortgagees of Recsalvers.

Altsr the security constituted hereby has biscorrie enforceable, subjsct to the terms of the Finance
Documents, the Sectrity Trusteé may in its absolute diseretion enforce all or'aity part of such security
in such mannar as it seas fit in accordance with the provisions of the Security Trust Dead.
ENFORCEMENT OF SECURITY

General

For the puiposss of all powers implisd by statute the Secured Liablities shall be deemed 1o have
become due and payabfc:' on the déte hereof and Ssction 108 of ihe- Law of Prcpedy Act 1925

shal not appIy tothis security. The slatutory powers of leasing.conferred on the Security Trustee shall
be extonded sc as to authorise the Security Trustee to lease, make agresments for leases, accept
surrenders of leases and grant.options as the Securlly Trustee shall think fit and withdut the need to
comiply with any of the provisions of sections 9¢ and 100 of the sald Ast.

RECEIVER

Appolntment of Recelver

Excepl as provided below, at any time after this security becomes enforceable or if Heylo so requests
the Security Trustee in wiiting at any tire, the. Secirity Trustee may without further riotice appoint
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under seal orin-writing- undar hand any one ormore persans 1o be a Receiver of all or any part of the
Security Assets in like'manner In every respect as if the Security Tristas had berome éntitled Uhdef
the Law of Property-Act 1925 to exercise the power of sdle thareby conferrad. If there is movre than
one Recelver holding offics-at the same time, egch Recsiver may (unless the décumerit appointing
him state$ othetwlse) ekercise all of the powers conferred on a Recsiver under this Deed Individually
and tothe exclusion of any other Receivers, '

11:2  Powers of Receiver

Every Recever appointed in accordaricé with Cladse 11.1 {Appointment of Receives) shall have and
be entitled to excicise all of the poivers set out below in addition to those conferred by the Law of
Property Act 1925 on-any receiver appointed thereunder. A Receiver (whether an adminisirative
recelver or otherwise) shall have all the powers of an administiative. reseiver under the Insolvéncy Act
1986. The powers refsrrod to above.are:

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

{b) -Carry-on business: to carry on the business of Heylo relating o the Security Assets as he
may think fit;

{c) Protection of assels: to make and effect all repairs and insurances and do all other acts
which Heylo might do in the ordinary conduct of its business as well for the protection 4s for
the inproverent. of the Security Asséts and to commence and/or complete any building
apstations on the Mortgaged Property and to applyfor and maintain any planning permissions;
building regulation approvals and any other permissions, consenis-or licences, in each case
as’he may in his absolute discretion think fil;

(d} Eriployees: to appoint and discharge managers, officers, agents, accountants, servanis,
workmen and othets for the purposes hereof upon such tefms- as to remuneration or otheniise.
as he may think proper and to discharge any such persons appointed by Heylo;

{6) Borrow money: for the purposs.of exercising ahy of the powers, authorities and discretions
conferred on him by or pursuant to this Deed and/of of dafraying any costs, charges, losses
or expenses {including his remuniération) which shall be inctirred by him in the exdrcise thereof
or for any other purpose, 10 taise and boirow mohsy either unsecired or on the security of the
Secutlty Assets or any part thereof either in prioity to-the security constitited by this Deed or
olherwlse and genefally on such terms and conditions as he may think it and ho person
fending such money shall be concemed 1o enquire as to the propriety or purpose of the
exercise of such power orto see tothe application of any money so raised or borrowed;

H Sell assets: to seli, exchange, convert into money and realise all of any pait of the Securlly
Assels by public.auction or private contract and generally in such manner and on such teris
as he shall think proper. Without prajudice to the generality of the foiegoing he-may do any
of these things for a consideration carisisting of cash, debentures or other obligations, sharss,
stock or othef valuable consideration and any such consideration may be payable in a [ump
sum .or by instalments spread over such perlod as he may think H. Fidures, other than
landiords’ of tenants' fixtures, may be severed and sold separately from the property
containing them without the consent of Heylo; '

(g} Leases: to let all .or any part of the Security Assets for such term and at.such. rent (with-or
without.a premium), risk free period or other inducement as:he may think proper and to vary
the terms of such leases to accept a surrender of any lease.or tenancy'tﬁereof on such terms
as he may think fit (including the paymerit of morey to a lessee or tenant on a surrender);
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1.3

12.

13,

{t) Compromise: to seltle, adjust, refer to arbitvation, compromise and arrange any claims,
accourits; disputes, quastions and demands With or by any person who is or claims t6 bé.a
creditor of Heylo or felating i any way fo the Security Assets orany patt thereof;

i) Legal Actions: to bring, prosecuts, enforcs, defend and abandon all such dctions, suits and
proceedings in relation to the Securily Assets or any parl thereof as may seem 1o Him to.be
eXxpedient;

{ Heeeipis: to-give valid recsipts for all moneys and execute-all assurances.and things which

may. be proper or desirable for realising the Security Assets; ard

(k) General powers: 1o do all such other acls and things as he may consider desirable or
necessary for realising the Security Assets or any part thersot or incidental or conducive to
any of the matters, powers or authorities conferred on'a Recelver under or by virtus of this
Deed, to exerciss in relafion to the Security Assets or any part thérsof all such powers,
;authorities and thirgs as He would be capable of exercising if he Wers the dbsoliits bansficial
-owner of the same and to use e name of Heylo for all or any of Such puiptses.

Security Trustes may eXercise

To the fullest extent permitied by faw, all 'or any of the powers, authorllies and discretions which are
conferred by this Deed (either expréssly or impliediy} upon a Recelver of the-Securlty Assets may be
exerCised after the security hersby created bectmes enforceable by the Security Trustee in refation
tothe whole of such Security Assets or any parl-thereof without first appointing a. Receiver of such
propetty or any part thereof or notwithstanding the appointment of a Recelver of such property orany
part thereof.

APPLICATION OF PROCEEDS

After the security hereby constituted shall have bacome enforceable any moneys received by the
Security Trustee or by any Receiver appointed by it pursuant to this Deed and/or under the powers
herehy conferred shall, be applied by the Security Trustee in the order set out In Clause 3 (Applicdtion
of Proceeds) of the Security Trust Deed (but without prejudics to the right of the:Security Trustee, the
Reépresentatives or the Béneficiaras to resover any shiartfall from Heylo).

NO LIABILITY AS ORTGAGEE IN POSSESSION

The Security Trustee, the Regresentatives and the Beneficiaries shall .not nor shall any Recelver

-appointed as aforesaid by reason of it, the Representatives, the Beneficlaries or any Receiver enlering

into possession of the Secuilty Assets or any part thersof be llable 0 agcount as mongagee in
possession or be liable forany loss on realisation or for any defailt or omission for which a mortgagee
in possession might bg lable. Every Feceiver duly appointed by the Security Tiustee under the
powers in that behalf herein contained shall be deemad to be the agent of Haylo for all purposss and
shall as such agent for all purposes be-deemedtobein th_e same posiion as'a Hecelver duly appointed
by amortgagee underthe Law of Property Act 1925. Heylo alone shall beresponsible for his contracts,
engagements, acts, omissions, defaults and logses dnd for lisbiities incurred by him and neither the
Security Trustee, the: Reprosontatives nor the Beneficiariss shall incur any ligbifity therefor (either to
Heylo orto any other person whatsoéver) by reason of the Security Trustes's inaking his appointment
as such Receiver or for any other réason whatsoever. Evory such Receiver and the Security Trustes,
the Representatives and the Beneficlaries shall be -entilfod to all the rights, powers, privileges and
Immunities by the said Act conferred on morigageas and receivers when such receivers have been
duly appoirted under the said -Act but s that Section 103 of that Act shall not apply.
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14.

15.

18.

17.

18,

18.1

FROTECTION GF THIRD PARTIES

No- purchaser, mortgagee. or other person or company dealing with the Security. Truslee or the
Receiver orits or his agenis shall be concerried to sagiirg whether the Secured ‘Liablities have
become payable or whether any power which the Receiver is purpoiting to exerclse has Becotha
exarcisable or whethér any moriey 1emains due andér the Finance Documients 0r-10. see 10 tha
application of any money paid tothe Security Trustee or {o such Receiver.

EXPENSES

The amount of all such fees, liabilites, claims, demands; costs, charges, expenses (Including Taxes)
incurred by ahd payments made by the Security Tristed or ahy Receivar appuintéd hereunder in the
lawful ‘exercise of the powers hereby conferred whether or not-occasioned by any act, neglect or
dataiilt of Heylo shall be payable. by Heylo promptly following demand.

INDEMNITY

The Secufity Trustse, the Representatives and the Beneficiaries and every Receiver, attomnay,
manager, agent or other person appointed by the Security Trustee hereunder or under the Securlty
Trust Deed or under a Security Document {as defined in the Security Trust Deed) (gach an
Indemnified Party) shall be entitled to be. indemnified oul of the Seclrity Assets i respect of all
liabifities and expenses propeily Incurred by them in the exscution, of purported axscution in good

taith, of any of the powers, authoritiss-or discretions vested in them pursuant hereto or pursuatit 1o the

Sazcurity Trist Deed or any such Secufity Document dnd againstall actions, proceedings, costs, daims
and dernands in respect of any matter.or thing dorie of omitted in any way relating fo the Security
Assets (save, in the case.of any Indemnified Parly, to the-extént arising sclely from-such Indemnified
Panty's gross negligence, wilful misconduct or fraud) and the Security Trustee, the Representatives;

1he Beneficiaries and any.such Receiver may retain and pay -all-sums in respect of the same out of

any monisys received under the powers-hereby conferrad;
DELEGATION BY SECURITY TRUSTEE

The Security Trustee may at any time and from fime to time delegate by power of attorney ot in any
othier marmer to.any person or persons all or ary of the powers, authoriies and discretions which are
for the time heing exercisable by the Sacunity Trustee under this Deed in relation'to the Security Assets
orany part thereof, Ay slich-delegation may bé made upon such terms {incliding power to sub-
delegate) and subject 1o such regulations as the Security Trustee may think fit. The Security Trustes
shall not be in any way-liatle or responsible to Hevio for any loss or damage. arising from any-act,
default, omission or misconduct on the part of any such detegate or sub-delegate.

EURTHER ASSURANCES
General

Heylo shall at its. own expense execute and do aff such assurances, acls and things as the Security
Trustee may ragire for perfecting or protecting the security intended to be created hereby over the
Security-Assets or any pait thereof or for faciitating the realisation of the-Security Assets or any part
thiereof and in the exercise of all powers, authorities and discretions vesied in the Seclrity Trustes or
any Receiver of the Security Assets o any pait thereaf of it any such delegate. or sub-delegate as

-aforesaid. To that intent, Heyld shall. i particulaf execate all transtsrs, conveyances, assignmenis

and assurances. of such propeily whether to the Secuvity Trustee orto its fiominees and give all
notices, orders and directions -and make all yegistrations which the Sécurty Trustee may think
expadient.
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18:2

19.

20,

20.1

20.2

21,

Legal Charge

Withoit prejudice to the gene_r‘a’iity of Clause 18.1 {General), Hoylo will forthwith at the request of the
Seeufity Trustee executs a legal mongade; chdrge or assignment over dll orany of the Securlty Assets
subject to or itended to be subjéct to ariy fixed security heréby ¢reated in favour of the Sedurity
Trustee (as agent and wrustee as afdresald) in such fom. as the Security Tristee may require.

REDEMPTION OF PRIOR MORTGAGES

The:Sesurity Trustée may, at-afiy time after the secufily hereby constituted has become enforceable,
redeem any prior Securily. Interest against the Security Assets or any part thereof or procite the
transfer thereof o itself and may seftle and pass the accounts of e prior morigagee, chargee or
encumbrancer. Any accounts so settled and passed shall be conclusive and binding on Heylo save
fdr ranifsst efrar. Al princlpal monays, Inferest, cosle, charges and sxpanses of and Incldental to
such redemption aid transter shall be pald by Heylo to the Sscurity Trustee oh demand.

POWER OF ATTORNEY
Appointment

Heylo hereby by way of security and In arder more fully to secure the performarice: of s obligations
hereunder frrevocably appoints the Security Trustee and every Recelver. of the-Security Assets orany
pait thereof appointed heraunder and every such delégate or sub-deleégdte as aforesaid to be its
attornay acting seveially; and on its Behalf and in its hanie of othemwise to exscuts-and do-all stich
dssurancas, dots and things which Hevyio ought to do under the covenarits:and provisions contained
il this Deed {including, without limitation, fo make-any demand.upon o to give any notice or f&celptto
any person owing moneys to Heylo and to execute and deliver any charges, legal mortgages,
assigrimenis or other securily and any transfers of securities) and generally in'its name and on its

behalf to exercise all or any of the powers, -authorilies and discretions conferred by or pursuant to this

Died of by statuté on the Security Tiuste or afiy stch Becelvel; delegate or sub-delegate and
{without prejudice to the genarality of the foregoing) to seal and deliver and otherwise perfect any

-dead, assurarice, agresment, instrument or act which it or heé may deem proparin or for the purpose

of exercising any of such powers, atthorities and discrefions.
Ratification

Heylo hereby ratifies and confirms and agrees to ratify-and confirm whatever ahy such attormiey as'is
mentioned in Clause 20.1 {Appointment) shall do, or pufport to do, in the exercise or purported
exercise of all orany of the powers, authorities and discretions referred to In such.

NEW ACCOUNTS.

if the Security Trustse,-any Representative or any Beneficiary receives oris deemed to be affected by
notice whether actual or constructive of any subsequent charge or other interest affecting any past of
the Secutity Assets and/or the proceeds of sale thereof, the Security Trustee, the Represenitative or
tha Berneficiary may open a new account or accounis with Heylo.. I the Sscurity Trustee, a
Representative or a- Beneficlary (as the case may bg} does not open a new account it shall
nevertheless be treated as if it had done so at the time whan it vaceived or wag desmed to have
recelved notice and as from that time all payments made to the Securlty Trusiee, the relevant
Roprasantative or the relevant Beneficiary shall be creditad or be treated 4s having been craditad to
the new accolint and shall fot operate to reduce-the amcunt for which this Deed is security.

18|Page



22,

23,

234

23.2

24,

25,

25.1

252

STAMP DUTIES

Heylo shall pay and, ferthwith 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 bectifies payable in conngction With the entry Info, performancs .or enfoiceinent of this
Diged. ' '

ASSIGNMENTS, ETC.

Thie Security Trustes

The Sécufity. Trustee may assign and transfer all of its respective rights and obligations: heretindar to
a replacemént S_é'cUrity Trustde In accordante with the Seciifity Trust Deéd. Upon such assignment
and transfer taking effect, the replacement Sscurity Trustee shall be and be deemed o be acting as-
irustes for the Beneficiaries {as well-as for liself} for the purposes of this Deed in place of the ofd
Seourity Trustee.

Assignments and Transfers

Heylo shall be bound by and héreby irrevocably authorises each. Representative to execule on s
behalf novation certificates or equivalent documentation evidencing substitution of Beneficlaries under
any Finance Decuments (without any need for the ptior consent of the Beneficiaries) in accordance
with the provisions-of the Non-Bond Finance Agreemerits of any othigr Finance Docurnent,

WAIVERS, REMEDIES CUMULATIVE

The rights of the Sacurity Trustes, the Representalives and the Beneficiaries under this- Deed:

{a) may be exercised as often as necessary;

[{s]] are cumulative and not exclusive of its. rights .under general law; and

{c) may be waived only in writing and specifically.

Delay in exefcising or non-exercise of any such right is not a walver of that fight.

SET-OFF

General

Following ant Event of Default which is outstanding, the Security Trustee, each Representative and
each. Beneficiary may (o the extent that the same is beneficially owned by it) sef off any matured
obligation owed by Heylo under the Finance Documents against any obligation (whether or not
matured) owed by the Security Trustee, the Representative or the Beneficlary (as the case inay be) to
Heylo, regardless of the place of payment, booking branch or-curreicy-of efther obligation, If the
obligatiohs are in different currencies, the Security Trustee, The Reprasentative or the Beneficiary {as
the cage may be) may convert either obligation at a market rate of exchange in its usual course of
business for the purpose of the sef-off:

Time deposits

Without prejudice to Glause 25.1 (Generaly, if any fime deposit matures on any account Heylo has with
the Security Trustee; a Representative ora Baneficiary at a time within the Security Period when:

(a} this security has begome enforceable; and
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{3)] no amount of the Secured Liabilities is-due and payable;
such time deposit shall automatically be renewad for such further maturity as the-Security Trustee, the
Representative or the Beneliciary in its absolute diseralidn considers appropriate unless the Security
Trustee, the Representative or the Beneficlary {as the case may be) otherwlse-agrees in writing.

28.  SEVERABILITY
I-a’ provision -of this Deed s or becomes fllegal, invalid or unenforceable (including any guarantee
givén in respéet of any of the Secured Liabilities}, that-shall not affect the validity or enforceability of
-any other provision of this Deed.

27. COUNTERPAHRTS

This Deed may be sxeculed In-any nurmber of counteiparis and this will have the same effect as if the
signatures on.the countarparns weare on & single copy of this Dead,

28, ADDRESSES FOR NOTICES

The eddress and facsimile number of Heylo and the Security Trustee for all notices under, or in
corinection with, this Deed aré:

(a) inthe case of Heylo:

Heylo Housihg Limited
5th Floor

One New Change
London EC4M 9AF

copied to:

&ty Floor

The Chambers
Chelsea Harbour
London SW10 OXF

Email: #inance @heylohcusing.com
Fax: 08702 388 047
Attn:  Finance Dirsctor

{by in the case of the Security Trustee:
Prudential Trustee Company Limited
Laurence Pountrey Hill
London EC4R DHH

Fax: 0207548 3883
Attn:  Corporate Trust Manager

or, in e4ach case; such other detalls as one ray notify the othesr in writing.
29, LAND REGISTRY

In respect of the Morlgaged Propenty specified in the Schedule to this. Deed the 1itle 1o which i
registered at'the Land Reglsiry and in respact of any other registered title(s} agalnst which this Deed
may be noted:
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30.

()

)

()

31,

32,

{a) Heylo hereby applies to the Ghief Land Registrar for a restriction in the following terms to be
enterad on thé Proprietorship Hegister atthe Register of Title relating thérato:

"No dispusition of the registered estate by the proprietor of the registersd &state or by the
propristor of any registered charge i to-be régisterad withiout & written consent slgned by the
‘proprietor for the time being of the chiige dated [#] in favour of Prudential Trustee Company
Limited referred fo In ihe charges tegister of, their conveyancer™; and

{by itis heveby cerified that the security created hereby does not contravene any of the provisions
of the Companies Act 2006 or the Articles of Assoclation of Heyle.

COVENANT TO MAKE FACILITIES AVAILABLE

The Finance Pariss underths Non-Band Fidance Agréements to which they-are party by the-Security
Trustee's exsctition of this. Deed, heraby covenant with Heylo,.that they will, upon and subject to each
of the terms of the:Non-Bond Finance Agreemants to which they are party, make the faclilties available
w0 Heylo (including, without limitation, advances and ferther advances to the exient that they are
provided farin the Nor-Bend Finance Agreements to. which they ate party).

For the purposes of sub-section 94(1)(c) of the Law-of Property Act 1925, sub-sectlon 49(3) of the
Land Registration Acl 2002 and Rule 108 of the Land Redistration Rules 2003, the obligdtion on the
relevant Beneficidries to make furher advances will be deemied to be incorporated in this Deed as ¥
the same were set out'in this Deed.

For the purposes of the Land Reglstration Rules 2003:and sub-section 49(3) of the Land Registration
Act 2002, the Becurity Trustee harsby dpplies to the Chief Land Ragistrar for the entry of & note of the

obligation to make further advarices on the Charges Register-of any registered land forming part of

the Morigaged Property.

RELEASE

During the Security Period, the Security Trustee shall when required and permitied to do so under and
in accordance with the Security Trust Deed, at-the expense of Heyio, release the ralevant assets (or
part thereof) constituting the Security Assets from the. securily constituted by this Deed to the extent
that Heylo 15 permiited to-dispose of or have released to it any Security Assets by the terms of each
of the. Finance Dotuments ahd conseguently all Reprdsentatives dnd Beneficiaties {other than the
Bond Beneficlaias) are required by the terms of gach of the Fingnee Documents to releass, orpracure
the release of, such security,

Upon ths expiry of the Secuiity Period, the Security Trustee shall, at the request and cost of Heylo,
take whatever action is necessary {o ralease and reassign to Heylo the Security Assets f20in the
secutlty constituted by this Deed,

GOVERNING LAW

This Deed and any non-coniractual obligations or malters arising from it or connected with & shall be
govetned by, and consttued in accordancs with, English law.

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

The whole of the land registered at the Land Registry under the title number listed below which titles include
the individual properties detafied below. ’
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No Properly Address Title Number
’ (Plot 21 Nelson's Vue} 13 Flanagan Avenus, Queanborough [To be.fegistereci our of parent
: ME11 58BL tite: K152815
2 {Plot 22 Nelson's Vue) 15 Flanagan Avenue, Queenborough As above
= ME11 5BL
3 (Plot-23 Nelson's Vue) 17 Flanagan Avenue, Queenborough As above
. ME11 5BL
4 (Plot 24 Nelson's Vue) 18 Flahagan Avenue, Queenborough As above
) ME11 5BL
5 (PEQt 25 Nelson's Vus) 21 Flanagan Avenue, Quesnborough As above
' ME11 5BL
g (Plot96 Nelsor's Vue) 12 Hardy Close, Queenborough ME1 1 To. be registered out of parent
’ BAl title TT85497
7 (Piot 97 Nelson's Vue) 14 Hardy Close, Queenborough MEf1 | As above
: 5AU
a {Plot 88 Nelson's Vue) 16 Hardy Close, Queenborough MET{ | As.above
) SAL
9 (Plot 99 Nelson's Vueg) 18 Hardy Close, Quesnborough ME1 1 As above
: 5AU
10 (Plot 100 Nelson's Vue)-20 Hardy Close, Queenborough ME11 | As above
' 5AU
1 {Plot 101 Nelson's Vue) 22 Hardy Close, Queenborough ME11 | As above
‘ 5BL
40 (Ptot 3 North Farm) 1 Mayfield Close, Blyih, Northumberland To be registered out of parent
- NE24 5BT title ND187057
13 (F"i'o’( 8_' N_or!h Farm) 5 Farm Drive, Blyth, Notthumberland As ahove
' NE24 5BU
14 {Plot 17 North Farm} 11 Farm Diive, Blyth, Northumbserland | As above
) NE24 58U :
15 {Plot 26 Cranberry Court) 18 Cranberry, Gourt, Kempley Glose, | To be registered out of parent
: Peterborough PE7 80OM title CB421997
16 {Piat 22.Cranberry Court) 22 Cranberry Gourt, Kempley Close, | As above
’ Peterborough PE7 8QH
17 Apartment 3, William Bradford Court, Tickhlit Poad, Bawtry, To be registered out of parent
: Doncaster DNT0 8NB title SYK647972
18 Apartment 18, William Bradford Court, Tickhill Road, Bawtry, Asabove
: Doncaster DN10 6NB
19 Apartment 21, Willlam Bradford Court, Tickhill Road, Bawtry, As.above
) Doncaster DN10 6NB
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54 19 Burrstone Grange;. Poachers Way, Thornton Cleveleys FYS | To be-registerad out of parent
: 2FB fitle LAG39893
' 21 33 Burrstone Grange, Poachers Way, Thornton Clevelsys FY5 | As above
; 2FB )
55 SS-IBurrstone Grange, Poachers Way, Thornten Cleveleys FYS | As-above
" 2F8
on 32'Burrstcne-Grangei Poachers Way, Thomton Cleveleys FYS | As above
’ 2FB
24 {31 Keerford View} Flat 30,152 Lancaster Road, Carnforth LA5 | LAN203120
N 9EE
o5, (85 Keerford View) Flat 34, 152 Lancaster Road, Garnforth LAS | LANZ03124
' ‘9EE
o6 (36 Keerford View) Flat 35, 152 Lancaster Road, Carnforth LA5S | LAN203126.
) 9EE
{6 Hamilton House), Apartment 6 Mamilton House, Charlton To be registered out of parent
27. Boulevdrd, Bristol, Patchway South, Gloucestershire, BS34 thle GR405521
5QY
{19 Hamilton House), Apartment 20 Hamilton House, Charlton | As above
-28. Boulevard, Bristol, Patchway South Glotcestershire, BS34
5QY '
(32 Hamilton House), Apaitment 33, Hamilton House, Gharlion | As above
29. Boulevard, Bristal, Patchway South Gloucestershire, BS34
5QY
30. 19 Pinnoc Mews, Bakers Way, Exeter EX4 8GD To be registered out of parent
title DNB82269
31. 22 Pinnoc Mews, Bakers Way, Exeter EX4.8GD Ag above.
a2 7-Biindley Gardens 141 Wolverhampten Road Codsall WV8 SF637413
: 1FL
a3 18 Brindléy Gardehs 141 Wolverhampicon Road Codsall WV8 SF637419
= 1FL .
34 22 Brindiey Gardens 141 Wolverhampton Road Codsall WV8 SF637425
) 1FL
35. 10 Priestiey Court, Railway Road LS29 §UU To be registered out of parent
title WYKB20374
1 36. 19 Priestley Gourt, Railway Road LS29 §0U As above
37. (Plot 23 Garrett Fields) 11 Thiste Croft, Tyldestey, M29.75Y To be registered out of parent
_ tile MANZ294636
38. {Piol 24 Garreft Fislds) 15 Thistle Croft, Tyidesley, M23 78Y As above
38, {Plot 58 Rose Gardens) 32 Charles Road, Clitheroe BB7 1FR | To be registered out of parent
title LAN189839
40, (Plot 60 Rose Gardens) 30 Charles Road, Clitheroe BB7 1FR | As abovo
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41. (Piot 81 Rose Gardens) 28 Charles Road, Clitheroe BB7 1FR | As above
42. | (Piot 62 Rose Gardens) 26 Charles Road, Clitheros BE7 1FR | A above
43, | (Plot 65 Rose Gardens) 20 Charles Road, Clitherce BB7 1FR. | As above
24, | (Piot 66 Rose Gardens) 18 Charles Road, Cltheros BB7 1FR | As above
Tobe registered ot of title
45, | %’jﬁ;{ 26 Heathe Meadows) 23 Praycoit Avenue Rolhley LE7 LT461551
Plot 28 Heathe Meadows) 21 Draycott Avenue Rothley LE7
46. '(7"U_F' ' ) 4 Y As sbove
47 (Plot 20 Morris Gardens) 3% Valerian Gardens Scham, To be registered out of title
. Ce idgeshire CB e
ambridgeshire CB7 5WTH CB415253
48, (Plot 24 Morris Gardens) 47 Valerian Gardens Soham, As ahove
Cambridgeshirs: CB7 SWR
49. {Plot 8 Morris Gardens) 15 Valerian Gardens Soham, As above
Cambridgeshire CB7 SWR o
(Piot 270 Rothwells Farm)-2 Farm Croft Drive Golborns, . )
50, Warrington WA3 3vJ To be registered out of title
MANZ203333
51, To. be registered out of title
{Plot 40 Furlong Rise).80 Broad-Acre. Road Cheltenham
Gloucestershire GL52 3HX _ GR408559
52. - (Piot 1043 Imperial Place at Coopers Edge)Fiat 9, 41 Chestnut | To be registerad out of itle
oad Brockw + Gl : i :
Road Erockworth, Gloucestershire GL3 4GW GR188353
53. {Plot 145 Kings Gate} 2 Richards Drive Amssbury Wiltshire To be registered out of title
SPATTY . .
WTH6140
{Plot 59 Turnstone Rise) 26 Alford Pasture Cranbrook, Exster ' " )
54, Devor EX5 768 -To be registered out of fitle
DNe52309
55, To be ragistered out of title
{Flot.39 Winchester Village) 4 Stopher Walk Winchester, :
Hampshire 8022 55T HP757538
(Plot 9 Eastfields] 14 Grimwood Close Holbeach, Spalding, .
56, Lincclnshire PE12 8PA - To be registered out of fitle
Li.374650
57. {Plot'51 Harcourt Gardens) 9 Bailoy Close Kibworth Harcourt, | To be registeted out of title
Leicester LES.OXG L T489250
58, (Piot 217 8t George's Mansion) 17 Tower Flace Stafford ST16 | To be registared out of parent
3ZF title SFB03862
59, (Piot 124 Pinchbeck Fields) 5 Walpole Close Pinchbeck, To be ragistered oul of parent
Spalding PE11.32D titte LL369419
{Plot 21 Chestnut Court) Apt-21, Chiestnut Court, 99
60. | Martongate Bridiington YO16 62 YEABS260
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61. (Plot 24 Chestnut Gourt) Apt.24, Chestmst Gourt, 99 _
_ Mariongate Bridiingten YO16' 62 ) As above
62, {Plot 13 Isabella Houss) Apt 13, Isabella House, Hale Road To be registered out of parent
‘Hertford SG13 8EN tifle HIY190068-
6. | (Piot 30 Parldand Place) Apt 36, Pariland Place, Shortmead BD3zo0s61
) Street B;ggiswade 5G18 ORE
{PIot 57 Parkiand Placs) Apt 32, Parkiand Placs, Shortmead _
64. Street Bigglswade SG18 0RE BD320067
65, (Pfot 27 'Ch'arlotte Courd) Apt 27, Charlotte Court, 2a Mill Foad | M3636462
Alrgdale PR8 3FB : e
B8 (Plot:8 Grove Gourt) Apt 8, Grove Courl 20 Moor Lane Crosby | MS640122
: L3 QAA
67 © [ (Prot 0 Grove Court) Apt 40, Grove Cowt, 20 Moor Lane MS640127
' Crosby L23 2AA
68. {Plot 10, Elgaf Flace) Apt 10, Elgar Place, 3-8 Bridge Avenue To b8 registered out
Maldenhead SL6 1BP BK22027
69 {Flot 32 Cak Tree Gourt) Apt32; Oak Tree Court, Smallhythe | To be registered aut 7163490
o Road Tenterdsn TN30 7EQ
70 (Flot 32 Ap'pfegale.}-fouse) Apt 32, Applegate House, Seymour | To be registered out WT217973
' Road Trowbridge BA14 8FT
1 _{Pk}f SQ_Appiegate House) Apt 39, Applegate House, Seymour | Asabove
’ Road Trowbridge BAt4 8FT
72 (P!ot 34 Limewood) Apt 34, Limewocod, St. Marys Road Hayling | To be registered oLt of title
) Island PO11 9FE SHA8341
73 (Plot 21 Waterman House) Apt 21, Waterman House, To be ragistered out of fitle
’ Apartments 1-37, Macaulay Road Broadstone BH18 BAR DT42272¢
74 (Plot 35 Lock House} Apt 35, Lock House, Keeper Close 57339063
’ Taunton TAT 1A%
75 {Piot-38 Algar Courl) Apt 38, Algar Count, 231 Penn Road MM75712
) Wolverhampton WV4 5UP
76 {Plot 12 Keatley Place) Apt 12, Keatley Place, Hospital Road To be registered out of parent
) Marston-in-Marsh GL5E 0DQ title GR413139
[ -7 {Plot 14 Rosebud Court) Apt 7, Rosebud Cour, 44 Westfield Tobe registered-out NN351566
’ Aoad Wellingborough NNg 3HD
78 (Plot 23 Roscbud Court) Apt 17, Rosebud Gourt, 44 Westfield As above
- Roead Wellingborough NNg 3HD
75 (Plot 5.Pen Morvah) Apt 5, Pen Morvah, Bramble Hill Bude To be registered out of parent
) EX23 8DG titie CLA19843
80 {Plot 31 PerrMorvah) Apt 30, Pen Morvah, Brambie Hill Bude | As above
. EX238DG
a1, 6 Burlington Gardens Romnford RMG 6EL EGL155474
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82. (Plot 247 Birch Gate) 6 Jackdaw Close Norolk NR18 9FQ To be registered out of parent
_ R . § title NK463073
83. (Plot 243:Birch Gate} 11 Cutlew Crestent Norfolk NR18 9FN
o As above
84, | (Plot 26 Morris Gardens) 58 Valetian Gardens Soham, Tobe registered oul of parent
Cambridgeshirea CB7 SWR ) ) {itle CB415263:
85 {Plot 21 Morris Gardens) 41 Valerlan Gardens Soham, _ ﬁ
© | Carnbridgeshire CB7 5WR | Asabove
_.8 6 {Plot 3 Morris Gardens) 43 Valerian Gardens Soham,
86| Cambridgeshire CB7 5WR As ahove
o (PIot 25 Morfis Gardens) 58 Valerian Gardens Soham, s above
* | Cambridgeshire CB7 5WR S above
: (Plot.5:Nine Acres). 32 Judges Gully Close Bishopsioke . )
aa. Hampshife SO50 6JJ To be registerad out.of parent
S itle HP792730
go. | (Plot23 Nine Actes) 4 Bow Lake Gardens Bishcpsioke As above
| Hampsfire SO50 63H
{Pfoi 64 Nine Acres) 51 Judges Gully Close Bishopstoke
9| Hampshire 5050 644 As above
Plot 81.8horeland Park) 9 Ladyburn Way Hadston, Morpelh
a1. l(\iEGS ar) ark) Y ayma pe To be registered out of parent
tiHla ND 196311
Plot 84 Shoreland Park) 3 Ladyburn Way Hadston, Morpeth
92, '1(\!E65 aRJ ) o Y P As above
.fF'lot 78-Shoreland Park) 18a Ladyburn Way Hadston, Morpeath
93. NEG5 9RJ As.above
(Plot 79 Shooreland Park) 13 Ladyburn Way Hadston, Morpeth '
9. g\JEes'gRJ ) ¢ Y OPEN| As ebove
{Plot 80 Shoreland Park) 11 Ladyburn Way Hadston, Morpeth
95, NE65 9RJ As above
95 (Plot B6 Silverstone Leys) 56 Catch Yard Road Silverstons To be registered out of parent
’ NN12 BWG ' tile NN328688 :
97. {Piot 10 The Zu} 35 Maize Way Nuneaton CV 10 9AN To beregistered out of parent
tille WK324604
08 {Plot 168 Winchelsea Gate) 20 Harvest Close Weldon, Corby To be registered cut
‘ NMN17 3LE '
NN350337
99, 33 Nether Road Suffolk CO10 8BU SK220547
100. | 40 Englands Way, Mount Hindrance, Chard TA2Q 1EF ST74807
101, 16 Brundish, Pitsea, 8513 3ET EX411934
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BIGNATORIES

Heylo

Signed as.a deed by )
HEYLO HOUSING LIMITED )
by o= ehireeior in the presence of:

|

Oceupation cgaap TREPSuRelf

Seourity Trustee

Given under the COMMON SEAL of }
PRUDENTIAL TRUSTEE COMPANY LIMITER }
{in the presence of. }

Sealing officer
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SIGNATORIES

Hevlo

Signed.as a dead by )
HEYLO HOUSING LIMITED )
by a sole director inthe presence of: )]

Witness Signature
Name
Address

Lecupation

Security Trustes

Given under the COMMON SEAL of )
PRUDENTIAL TRU MPANY LIMITED )
inthe presence of:

Sealing officer

U Avan-Nomayo
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