2N
Companies House

M R01 (ef)

Registration of a Charge

Company Name: PICKSTOCK HOMES (BASCHURCH) LIMITED
Company Number: 13177069

Received for filing in Electronic Format on the: 24/12/2021 XAKOXPCH

Details of Charge

Date of creation: 23/12/2021
Charge code: 1317 7069 0001
Persons entitted: HOMES AND COMMUNITIES AGENCY TRADING AS HOMES ENGLAND

Brief description:  ALL THAT FREEHOLD LAND KNOWN AS LAND LYING TO THE SOUTH
EAST OF STATION ROAD, BASCHURCH AND LAND AT STATION ROAD,
BASCHURCH, BEING THE WHOLE OF THE LAND COMPRISED IN
TITLE NUMBER SL39675 AND PART OF THE LAND COMPRISED IN
TITLE NUMBER SL231153, WHICH AT THE DATE HEREOF HAVE BEEN
PROVISIONALLY ALLOCATED TITLE NUMBER SL273960, AS SHOWN
EDGED RED ON THE PLAN, APPENDED TO THE INSTRUMENT.

Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

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: 13177069 Page: 1



COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: WALKER MORRIS LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 13177069

Charge code: 1317 7069 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 23rd December 2021 and created by PICKSTOCK HOMES
(BASCHURCH) LIMITED was delivered pursuant to Chapter A1 Part 25 of
the Companies Act 2006 on 24th December 2021 .

Given at Companies House, Cardiff on 31st December 2021

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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[LONG FORM]

DATED 23 December 2021

PICKSTOCK HOMES (BASCHURCH) LIMITED
as Chargor

HOMES AND COMMUNITIES AGENCY {trading as HOMES ENGLAND)
as Lender

PEBENTURE

in respect of Land off Station Road, Baschurch
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DATED 23 December 2621

PARTIES

(1)

PICKSTOCK HOMES (BASCHURCH) LHMITED (company number 13177069)
whose registered office is at 2 Mile Oak, Maesbury Road, Oswestry,. Shrops, United
Kingdom SY10 8GA (the "Chargor”)

(2 HOMES AND COMMUNITIES AGENCY ftrading as HOMES ENGLAND (the
“Lender”)

BACKGROUND

{A) The Lender has agreed to advance monies or to continue to make available
advances to the Borrower and/or others in reliance on the securily created by this
Deed.

{BY The Chargor has agreed to grant security over ifs assets to the Lender as set outin

this Deed to secure the payment and discharge of the Secured Liabiliies.

OPERATIVE PROVISIONS

1

1.4

DEFINITIONS AND INTERPRETATION
Definitions
in thiz Deed:

“Accounts” means the accounts details of which are set oul in Schedule 1, Part
2 (The Accountsy and any other bank accounts from time fo time opened or
maintained by or’in the name of the Chargor in accordance with the provisions of
the Facility Agreement, and includes in each ¢ase. any replacement of those bank
accounts.

“Act’ means the Law of Praperty Act 1625.

“Agreement for Lease” means.an agreement to grant an Occupalional Lease for
all or part of the Property.

“Charged Assets” means each and all of the assets, property, undertaking and
other interests from time to time mortgaged, assigned or charged or intended to be
mortgaged, assigned or charged by this Deed and the subject matter of each of
them.

“Charged Property” means any freehold or leasehold property from time to time
charged pursuand to this Deed.

“‘Development Deocuments” means any building contracts, sub-contracts,
appointments; collateral warranties and other contracts entered info or fo be
sntered into by the Chargor in respect of the Properly including the Material
Contracts.

"Facility Agreement” means a facllity agreement dated 23 December 2021 and made

between the Lender {1} and the Chargor (2) and any agresmient éntered into under

of supplemental to it or amending, restating, novating or replacing it.

“Insurances” means any policy of insurance in which the Chargor may at any time
have an interest,
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“Investments’ means the present and fulure interest of the Chargor in:

{a) the shares specified in Schedule 1, Part 3 (Investmentsy,

{b} any stocks, shares (including all shares in any residents’ or management
company connected with the Property), bonds, units or any form of loan or
othar.capital of or inany legal entity; and

{c} any warrant or othier right fo acquire any such investment,

in each case, including any income, offer, right or benefit.in respect of any such
investment.

"Lease Document” means:

(a) an Agreement fof Lease;
{b) an Occupational Leass; or
{c) any other document designated as such by the Lender and the Chargor.

“Operating Account” means the Account designated as such in Schedule 1, Part
2 (The Accounts) and-any Account from fime 1o.lime designated as such pursuant
to the Facility Agreement, and in each case includes any replacement of that
Account.

“Party” means a parly to this Desd.

“Property” means the property details of which. are set out in Schedule 1, Part
1 (The Properiyy including all:

{a) land, cellars, vaults, underground tunnels, eaves, canopies, structures and
the like used or enjoyed in connection with it now or in the future;

(b} buildings, fixtures {including trade fixtures) and fixed plant and machinery
and other structures now or in future on it; and

{c} easements, access rights, rights of way, wayleaves and righis attaching to
it. '

“Receiver” means a receiver or receiver and manager or administrative receiver
appointed by the Lender under this Deed {(whether sole, joint and/or several and
including any substitute).

“‘Reguiations” means the Financial Collateral Amangements (No 2} Regulations
2003 (S.1. 2003/3228) or equivalent legislation in any applicable jurisdiction bringing
into-gffect Directive 2002/47/EC onfinancial collateral arrangements.

“‘Related Rights” means, in refation {o-any asset:

{(a) the proceeds of sale of the whole or any part of that asset;

{t) all rights under any licence, agreement for sale or agreement for lease in
respect of that asset;

{c) alt rights, powers, benefits, claims, contracts, warranties, remedies,
' security, guarantees, indemnities or covenants for title in respect of that
asset; and

2
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1.2

1.2.1

1.2.2

1.2.3

1.2.4

125

1.3

{d} all monies and proceeds paid or payable in respect of that asset,

both present and future {including all rights: against any trustee, nominee, fiduciary
of clearing system). '

“Relevant Contracts” means each and all of the following both present and future:

(a) the Development Documents;

{&) each contract in respect of any disposal of any Charged Asset;
{c} each Lease Document;

() any managing agent's agreement; and

{(e) all other agresments, iri which the Chargor has an interest,

in-each case, including any guarantees or sureties entered into in respect of them.

“Restrictions Notice” means a ‘restrictions notice’ as-defined in.paragraph 1{2} of

-Schedule 1B of the Companies Act 2006,

“Secured Liabilities” means all present and fulure obligations and liabilities
(whether aciual or contingent and whether owed jointly or severally as principal or

surety or in.any other capacity whatsoever) of each Obligor fo the Lender under or

in connection with each Finance Document {whither originally owing ar incurred].

“Warning Notice” means a ‘warning notice” as defined in paragraph 1(2) of
Schedule 1B of the Companies Act 2008.

Construction

Unless the contrary intention is expressed, all defined terms in the Facility
Agreement have the same meaning here.

The. construction provisions -set out at clause 1.2 (Interpretation) of the Facility
Agreement shall apply equally to this Deed.

i any provision of this Deed shall conflict with any term of the Fagcllity Agreement
then the relevant term of the Facility Agreement shall prevail,

The Chargor gives the same representations and underiakings o the Lender as
given by the Borrower in clause 3 (Representations, Warranties and Covenants)
(incluging clause 3.6.1 {Negative Pledge)} of the Facility Agreement in each case
as if set out in full and as if each reference to the Borrower in those clauses was a
reference to the Chargor.

The Secured Liabilities shall include any such ebligations and liabilities as may be
increased, reduced, rescheduled or replaced from time to time.

Disposition of Property

The terms of any other Finance Document and of any side letiers between the
Parties are incorporated into-each Finance Document to the extent required for the
purported disposition of the Property contained in any Finance Document to be a
valid disposition In accordance with section 2(1) of the Law of Property
{Miscellaneous Provisions) Act 1989,

COVENANT FOR PAYMENT
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2.1

2.2

23

2.4

25

31

3.2

3.3

Covenant to pay
The Chargor covenants with the Lender that it will:

{a) on demand, pay.and discharge each-and all of the Secured Liabilities when
due - in accordance with the terms of the Finarice Documents, whether by
acceleration or otherwise; and

{b) indemnify and keep the Lender indemnified from and against all actions,
charges, claiins, costs, damages, proceedings and other liabilities
.occasioned by any breach of any covenant ot cther obligation of the
Chargor tothe Lender.

Defaulf interest

¥ the Chargor does not pay any amouni it is obliged fo pay under
Clause 2.1 {Covenant fo pay)} on its due date, the Chargor shall pay default interest
on such outstanding amount in accordance with Clause 6.6 of the Facility
Agreement. Any interest aceruing under this Clause 2.2 (Defaull interest) shall be
immediately payabie by the Chargor on demand by the Lender.

Survival of obligations

The payment obligations of the/ Chargor under the Finance Documents shall
survive the enforcement of the whole or any part of the Charged Assets.

Potential invalidity

Neither the covenant fo pay in Clause 2.1 (Covenant to pay) nor the Security
constituted by this Deed shall extend 1o or include any liability or sum-which would,
but for this clause, cause such covenant or Securily {0 be unlawful under any

-applicable law.

Cartificate of Lender

A certificate issued by the Lender as-to any sum payable under this Deed by the
Chargor will be conclusive save in the case of manifest error.

SECURITY

General

All the security created under this Deed is created in Tavour of the Lender as
continuliig security for the payment and discharge of the Secured Ligbilities with full
title guarantee. and shall not be released or discharged by any intermediate
payment or settlement of all or any of the Secured Liabilities.

Mortgage

The Chargor charges by way of legal morigage:

{a) the Properly described opposite ils name in Schedule 1, Part 1 (The
FProperty); and

(b) any other freehold or leasehold property now vested in the Chargor.

Fixed charge

4
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3.3.1

The Chargor charges by way of fixed charge each of the following including all
rights of enforcement of the same;

(a)

(b

{e)

4

(9)
{h

®

1)

(i)

U

(m)
{n)

{0}

to the aextert that they are not the subject of a legal morigage under
Clause 3.2 (Morfgage) above, all freehold or leasehold property now
vasted inil

its interest'in any freehold or leasehold property acquired after the date of
this Deed;

to the extent not the subject of an effective assignment pursuant fo
Clause 3.4 (Assigrment), all Rental Income, present and future;

to the exient not the subject of an effective assignment pursuant to
Clause 3.4 (Assignment), the Disposal Proceeds;

to the exient not the subject of an sffective assignment pursuant to
Clause 3.4 (Assignment), all book debts and other debts, present and
future, payable to the Chargor;

to the extent not the subject of an effective assighment pursuant to
Clause 3.4 (Assignment), the Insurances and ail moriies payable to i utider
any of the Insurances;

its interest in the Relevant Contracts;

all fixtures, fittings. plant, machinery, manuals and other chattels, presant
and future, in respect of any Charged Properly and all guarantees and
warranties in respect of any of them;

all easements, licences and other rights, present and future, relating to any
Charged Properly in which it has an interest;

to the extent not the subject of an effective assignment pursuant io
Clause 3.4 (Assignment), the Accounts {other than the Operating Account)
and the debts represented by them including all monies from time fo time
standing to the credit of the Accounts (other than the Operating Account)

{and any interest thereon}-and all rights therelo;

to the extent not the subject of an effective assignment pursuant to
Clause 3.4 {Assignment), the Operating Account and the debis
represented By it including all monies from time fo time standing to the
credit of the Operating Account (and any interest thereon) and all rights
theretq;

to the extent not the subject of an effective assignment pursuant to
Clause 3.4 (Assignment), any accounts of the Chargor present and future
not charged by Clause 3.3.1() or Clause 3.3.1(k} and the debts
represented by them;

the Investments:

its Intelleciual Property Rights, present and future;

if applicable its uncalled capital;

its goodwill; and

5
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3.4

3.5

3.51

3.52

3.8

(q) all Related Rights in respect of the above and in respect of the properties
referred to in Clause 3.2 {Morfgage).

Assignment.

The Chargor assigns absolutely subject 1o the provisions of Clause 14 (Discharge)
gach of the following including all Hghis of enforcement of the same:

(a) all Rental Income present and future;

)] the Relevant Contracts

{c) the Disposal Proceeds;

{d) all baok debts and other debts, present and future, payable to the Chargor;

{2} the Insurances and all monies.payable to-it under.any of the Insurances;

i the Accounts (other than the Operating Account) and the debis
represented by them including all monies from time to time standing to the
credit of the Accounts (other than the Operating Account) (and any interest
thereon) and all rights.thereto;

(@ the Operating Account and the debts represented by it including all mories
from time o Ume standing to-the credit of the Operating Account (and any

interest thereon) and all rights. thereto,

{h) any accounts of the Chargor present and future not assigned by
Clause 3.4(fy or Clause 3.4{g) and the debts represented by them;

] the benefit of the copyright and similar rights vested in it, present and
future, in connection with any Charged Property;

{iy all causes -of action and other rights and remedies in which it has an
interest at any fime;

{K) all monies payable fo it under any Hedging Arrangement, present and
future; '
{0 the benefit of any monies paid or payabie to it from time to time by way of

‘compensation, endowment, gift, grant or otherwise;.

{m} its interest from timeto lime in any VAT recoveries; and

{n) all Related Rights in respect of the above.

Floating charge

‘The. Chargor charges by way of a floating charge all s assets, propefty and

undertaking both present and future.

The floating charge created by Clause 3.5.1 is a qualifying floalihg charge for the
purpose of paragraph. 14 of Schedule B1 to the Insolvency Act 1986.

Application of charges

The charges created under this Deed expressed fo be:

&
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37

3.7.1

a.7.2

373

4.1

{a} fixed charges, shall only apply to the extent that they create fixed security;
and

(b} floating charges, shall not apply to any Charged Asset which is the subject
of any fixed security under this Deed.

Contractual arrangements containing prohibitions on securing

if the rights of any Chargor under any document cannot be secured without the
cansent of any party or the satisfaction of any condition:

(a) such Chargor must notify the Le‘mderj_pmm‘pﬂy; and

{b) the Secwity c¢redted by Clause 3.3 (fxed  charge)  and
Clause 3.4 (Assigrimenty over such Chargor's rights under the relevant
document will constitute security over all proceeds and other amounts
which the -Chargor may receive or has received under the relevant
documient but will exclude the Chargor's other rights under that document.

Each Chargor undertakes:

{=) to hold any assets excluded from the Security created by this Deed by
virtue of Clause 3.7.1(b) on trust for the Lender as security for the payment
and discharge of the Secured Liabililiss;

(b to use its reasonable endeavours to obtain the required consent or satisfy
the relevant condition as.soon as possibie;

{c) to keep the Lender informed of the progress of its negotiations. with the
relevant party to oblain the reguired consent or satisfy the relevant
condition; and

{d) to notify the Lender immediately that such consent is given or the relevant
condition satisfied.

At any time after receipt of the relevant consent or the satisfaction of the relevant
condition, all of the Lender's rights under the relevant document will be immediately
secured  in accordance  with  Clause 3.3 (Fixed  dharge)  andior
Clause 3.4 {Assignment) {as appropriate) and the ftrust referred to in
Clause 3.7.1{b) shall terminate,

CRYSTALLISATION OF FLOATING CHARGE
Crystallisation by notice
The Lender may at any time by notice inwriting to the Chargor convert the floating

charge created by Clause 3.5 (Floating charge) with immediate effect into a fixed
charge as regards any Charged Assets specified in.the notice ift

{a) an Event.of Default, or any event or circumstance which would {with the

expiry of a grace period, the giving of nofice, the making of any
determination under the Finance Documents or any combination of the
foregoing) be an Event of Default, has occurred and is contititing;

{t the Lender considers (in:its sole discretion) that any of the Charged Assets
‘may be in jeopardy or In danger of being seized, attached, charged, taken
possession of or sold under any form of legal process; or

7
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4.2

5.1

5.2

5.3

5.3.1

{c} the Lender censiders that it is necessary in order to protect or preserve the
priority of the Security created by or pursuant fo this Deed.

Automaiic erystailisation

Notwithstanding Clause 4.1 (Crystaliisation by notice) and without prejudice to any
law which may have a similar effect, the floating charge creafed by
Clauge 3.5 (Ffloating charga) will convert autématically with immediate effect infto
fixed charges as regards all the assetls subledt to the floating charge if:

(a) the Chargor creates or attempts to create any Security over any Charged
Assels;
(b} any steps are iaken {including the giving of notice, the presentation of a

petition, the passing of a resoludion or the making of an application) to
appoint a liquidator, provisional liquidator, administrator or receiver in
respect of the Chargor of over all or any part of its assets; or if such person
iz g@ppointed;

(e} any person fevies {orattempts to levy) any distress, attachment, execution
or other process against all or any part of the Charged Assets;

{d) any other floating charge over any of the Charged Assets crystallises; or
{e} in any other circumstances prescribed by law.

PERFECTION OF SECURITY

Insolvency Act

For the purposes of paragraph 43. of schedule Al to the Insolvency Act 1886
nothing in this Deed shall provide for:

{a) the obtaining of a moratorium in-respect of the Chargor pursuant fo section
1A of the Insolvency Act 1886; of

(b} anyihing done with a view to obtaining such a moratorium,

to be an event causing the floating charge created by this Deed to crystallise or
causing restrictions which would not otherwise apply to being imposed on the
disposal of properly by the Chargor or a ground for the appointment of a Receiver,

Further assurance

The Chargor shall execuie and do at its own cost and in such form as is reasonably
required by the Lender;

{a) such further additional morigages, charges, assignments, transfers and
conveyances; -and

{b) such assurances, deeds, documents, acts and things,

to perfect or protect the security created by this Deed andfor to fadilitate or effect
any dealing with the Charged Assets in.connection with this Deed.

Notices

On the date of this Deed, the Chargor shall serve & notice in the form sef out in;

8
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5.3.2

533

54

5.4.1

542

6.1

6.2

(a} Schedule 3, Part 1 (Notice of assignment or charge of Contract) in respect
of contracts assigned or charged pursuant to Clause 3 {Security), including
but not limited to the Relevant Contracts and the Insurances;

2)] Schedule 3, Part 2 (Notice of assignment of Accounts) in respect of
Accounts charged: pursuant to Clause 3 {Seaunvty); and

(c) Schedule 3, Part 3 (Notice of assignment of Rent) in respect of Rental
Incomie assigned pursuant o Clause 3 {Secwily).

Within & Business: Days following the date of any new, substitute or replacement
policy of Insurance or Relevant Contract, the opening of any additional or
replacement Account or otherwise if the Lender from time {0 time so reguests, the
Chargor shall serve anaotice in the form set out i

(a) Schedule 3, Part 1 (Nofice of assignment or charge of Contract) in respect
of contracts.assigned or charged pursuant to Clause 3 (Security);

{b) Schedule 3, Part 2 (Mofice of assignment of Accounts) in respect of
Accounts charged pursuant to Clause 3 {Secuily), and

fc) Schedule 3, Part 3 (Notice of assignment of Rent) in respect.of Rental
Income assigned pursuant te Clause 3 (Securify).

The Chargor shall use all reasonable endeavours to procure that the party to whom
a ngtice served pursyant to Clause 5.3.1 or Clause §.3.2 15 addressed completes
and returns 1o the Lender an acknowledgement in the form set out in Part B of the
relevant notice (or where the account bank is Natlonal Westminster Bank plc -and
the Account is a blocked account, in the form set out in Part D of Schedule 3, Part
2 (Notice of assignment of Accountsy).

Restriction

The Chargor authorises the Lender fo make .an application on Form RX1 (or such
other form ag may be prescribed from time- to time) {6 enter the following restriction
againgt the relevant registered sstale:

“No disposition of the regisfered estate by the propriefor of the registered estate or
by the proprietor of any registered Charge, not being a Charge registered before
the eniry of this restriction, is fo be registered without a writfen consent signed by
the proprietor far the time being of the charge dafed in favour of
Homes and. Communities Agshcy referred o In the Chiarges Register (or its
conveyancer).”

The Chargor authorises the Lender to apply to the Land Registry to enter the
ohligation to make further advances on the charges register of the relevant
registered estates.

RESTRICTIONS ON DEALINGS

Security

Except as expressly allowed under the Facility Agreement or this Deed, the
Chargor must not create of purport o create or permit to subsist any Sectrily on

any of its Charged Assets.

Disposals

k]
OFFICIAL



71

7.2

8.1

8.2

8.3

9.1

Except as expressly allowed under the Facility Agreement or this Deed, the
Chargor must not enter into a single transaction or a series of transactions (whether
related or not and whether voluntary or involuntary) fo sell, transfer, licence, lease,
surrender, share occupation or otherwise dispose of all or any part of any of its
Charged Assets.

OPERATING ACCOUNT
Withdrawals, fransfers or dealings

Prior to the Security constituted by this Deed becoming enforceabls; the Chargor
may withdraw, transfer or deal with-any existing Operating Account &redit balance
and the proceeds of inglrumenits/credits: collected from time {o time and credited to
the-Cperating Account.

Motices

After-the-Security constituted by this Deed becomes enforceable, the Chargor shall

comply with any notice served by the Lender on it prohibiting it from withdrawing,
Aransferring or déaling with all or any monies from: time to time standing 1o the credit

of the Operating Account, except with the prior consent of the Lender.
LAND
Deposit of title deeds

The Chargor must deposit or procure the deposit with the Lender of all deeds and
documents of title relating to the Charged Property and all local land charges, land
charges and Land Registry search. certificates and similar documents received by it
or on its behalf.

Compliance with leases and covenanis
The Chargor must:

{a) perform all the terms on its part contained in any lease or agreement for
lease comprised in the Charged Property;

{b) not do or allow to be done any act 8s a result of which any lease or
agreement for lease comprised in the Charged Property would reasorably
be axpected to become liable to forfeiture or otherwise be-terminated; and

{c} duly and punctually comply with, and indemnify the Lender in respect of
any breach of, any covenant or stipulation (restrictive or otherwise)
affecting the Charged Property.

Acquisitions

The Chargor shall prompily notify the Lender in writing if | intends to acquire any
estate or interest in any freshold or leasehold property after the date of this Deed
and shall promptly on request by the Lender {(at the cost of that Chargor) execute a
iegal morigage in favour of the Lender of that property in any form which the Lender
may reasonably require. If the fitle fo any such estate or interest is registered {or
required fo be registered} at the Land Registry, the relevant Chargor will procure
the registration of the tegal mortgage at the Land Registry.

INVESTMENTS

Investment title documentation

10
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8.2

9.3

9.3.1

8.3.2

833

94

Upon execution of this Deed {or immediately upon the acquisition of the relevant
Investment if that acquisition follows the date of this Deed) and notwithstanding any
other term of the Finance Documents, the Chargor will deposit with the Lender in
respect of each Investment:

{a) all certificates, warranis or other documents of title;

{b) duly executed undated blank stock fransfer forms; and

{c) forms of waiver of any pre-emption rights and any other documents,
consents and monies hecessary {6 enable such fransfers {0 be registered
by the Lender.

Voting prior{o an Event of Defauli

Prior to an Event of Default which is continuing, the Chargor may continue fo
exercise all voting and other rights (including the right to collect dividends, interest,
principal or other payments of money) relating to the Investments provided that
such rights are not exercised in & way which (and the Chargor shall not permit
anything which):

{a) jeopardises the security constituted by the Finance Documents;
o)) varies the rights attaching to the Investiments; or

(€ relates to a participation in-a rights issue or fo receiving dividends other
than in cash or concems a merger, consolidation, allofment of shares,
change to constitutional documents, transfer of ownhership {legal or
beneficial), insolvency or mafters which would otherwise be prohibited by
the Finance Documents.

Voting after an Event of Default

Following an Event of Default which is continuing, the Lender may (without notice to
or consent from-the Chargor and in the Chargor's name or otherwise) exercise any
rights (inciuding the right to collect dividends, interest, principal or other payments
of money but excluding the right to vote) in respect of the Investments and may do
anything necessary to compléte any transfer form in favour of itself or otherwise.

Foliowing an Event of Default which is continuing and the service of notice upon the
Chargor, the Lender may {without consent from the Chargor and in the Chargor's
name or otherwise) exercise any right fo vole in respect of the Invesimenits,

if the Chargor receives any benefit, payment or distiibution in relation to any rights
referred to in Clause 9:3.1 it shall hold that benefit, payment or distribution on trust
for the Lender and shall promptlly pay or transfer the same to the Lender or as the
Lender may direct for application in accordance with Clause 11 (Application of
receipsy,

Obligations

The Chargor shall promptly pay all calls, costs and/or other payments in respect of
the Investmenis and shall give to the Lender, at the fime of issue, copies of all
information, offers, notices or other materials supplied to the members of the
issuers of the Investments and shall advise the Lender promptly of any material
occurrence affecting the Investrents or any other part of the security granted to the
Lendér and shall give to the Lender such information as they may reasanably
require relating to the Investments.
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8.5

9.6

8.7

10
10.1

10.14.4

10.1.2

10.1.3

10.1.4

102

10.2.1

Changes to rights

The/ Chargor must not without the prior written consent of the Lender issue any
further shares or alter any rights attaching to its issued shares or the investments
as at the date of this Deed.

People with significant control regime

The Chargor shall:

{8 within the relevant timeframe, comply with any nofice it receives pursuant
to Part 214 of the Companies Act 2006; and

{b) promptly provide the Lender with a copy of that notice.
Representations and warranties

Notwithstanding Clause 1.2.4, the Chargor makes the following represéntations afnd
warranties to the Lender on the date of this Desd:

(&) it has not received a notice pursuant to Part 21A of the Companies Act
20086;
() no Warning Notice or Restrictions Notice has been issued to it i respect of

all or any partof the Invesiments that remains in effect; and

{c} there are no agreements in force which provide for iﬁe issue or alloiment
of, or grant any person the right to call for the Issue or allotment of, ifs
share or loan capital or the Investments (including. any option or right of
pre-smption or conversion).

RIGHTS OF ENFORCEMENT

Enforcement

The Secured Liabilities shall be deemed {o have become due for the purposes of
section 101 of the Act immediately upon the date of this Deed.

Thie enforcement powers of the Lender in connection with this Deed shall be
immediately exercisable:

{a) upor the occurrence of an Event of Default which is continuing; or
{5 at the Lender's discretion, at the request of the Chargor.

The restrictions imposed by section 103 of the Act shall not apply to the security
created by this Deed,

I addition to all other protection afforded by statute, every purchaser {as defined

by section 205 of the Act) or other party dealing with the Lender or any Receiver
shall be entitled to assume without enguiry that an Event of Default has ocourred

-and that the Secured Liabilities are outstanding and have become due.

Lender's and Recelver's powers and rights

The Lendsr shall have the power:
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10.2.2

10.3

10.4

{a) to appoint a Receiver or Receivers of the whole or any part of the Charged
Assets and {so far as the law allows) to remove and/or substitute any such
appointee;

(&) toc appropriate  any Charged Assets i accordance  with
Clause 10.3 (Fnancial collateraly; and

{c) to appoint an administrator of the Chargor, and paragraph 14 of schedule
B1 {o the Insolvency Act 1986 shall apply to this Deed.

The Lender {without becoming a morlgagee in possession} andfor any Recelver
{without personal liability} shall have the power to exercise:

{a) all statutory and other powers and rights conferred upon. Receivers by the
Act {and-any other enactment supplementing or replacing the same);

{t (in the case of a Receiver, without in any way thereby being construed as
an administrative receiver, and in respect only of those specific Charged
Assets over which sush Receiver is appointed) the powers and rights
specified in Schedule 2 (Lenders and Recefver’s powersy; and

{c) {where such Receiver Is an administrative receiver permilted to be
appointed pursuant toc the exceptions referred fo in subsection (6) fo
section 72{A) of the Insolvency Act 1886 but not further or otherwise) the
powers confeired by schedule 1 of the Insolvency Act 1986,

and may exercise them in thé name of the Chargor and in such manner and on
such terms as the ‘person exercising them shall in its sole absolute discretion
consider appropriate.

Financial collateral

To the extent that any of the Charged Assels constitute "financial collateral” and
this Deed and the obligations of the Chargor under it constitufe a “financial
collateral arrangement” (in each case as defined in, and for the purposes of, the
Regulatians}, the Lender shall have the.right to appropriate all or any part of itin or
towards discharge of the Secured Liabilities and transfer fitle in and to it to the
Lender. For this purpose, the Parties agree that the value of the financial coliateral
so appropriated shali be:

{8} in the case of ¢ash, the amount standing to the credit of each account'in
respect of which that right of appropriation is exercised, together with.any
accrued but unpaid interest, at the time the right of appropriation is
exercised; and

{b) in the case of Investments, the market price defermined by the Lender by
reference to & public index or by such other process as the Lender may
select, including independent valuation,

In each case, the Parties agree that the method of valuation provided for in this
Deed shall constitute. -a commercially reasonable method of valuation for the
purposes of the Regulations.

Receiver as agent

So far-as the law allows, a Receiver shall be the agent of the Chargor, who shall be.
solely liable for his acts, defaulis and remuneration, but the Lender shall be entitied

{and the restrictions contained in-section 109 of the Act shall not.apply) to agree the:

fees and expenses of and the mode of payment to any Receiver.

13
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10.5

10.8

10.7

10.7.1

10.7.2

10.7.3

141

111

1.2

Receivers’ joint and several powers

Where more than -onge Receiver is appointed under this Deed, they shall have

power to act separately unless the Lender in the appointment specifies to the
contrary.

Further powers

If the Chargor defaults in the observance and performance of any obligation to the
Lender, the Lender or its agents: (without any ‘of them becoming a mortgagee in
possession} may at any time {but shall not be obliged to} do such things as it
considers necessary to remedy the default. '

Power of attorney

The Chargor by way of security irrevocably appoints the Lender and every Receiver
and any of its delegates or sub-delegates jointly and severally to be its atiorney
{with full power of substitution) in its name and on its behalf to-execute and deliver
any documents and do or perfect anything which the Lender and/or the Receiver
shall consider appropriate for perfecting, maintaining, preserving, enhancing or
enforcing the security created by this Deed andfor the value of any of the Charged
Assets andfor for the purpose of enforcing the performance of the Chargor's
obligations in connecticn with this Déed.

The Chargor ratifies and confirms all things done and all documents executed by
any attorney in the exercise or purported exercise of all or any of its powers.

Neither the Lender nor any Receiver will be in any way liable or responsible to the
Chargor for any loss or liability arising from any act, default, omission or misconduct
on the part of any delegate or sub-delegate (save in the. case of fraud, wilful
misconduct or gross negligence).

APPLICATION OF RECEIPTS
Priority of payment

Subject-to sums secured by Security having priority to the Security created by this
Deed, all monies received by the Lender and/or any Receiver pursuant to or in the
enforcement of this Deed shall be held by the Lender and applied in the following
order:

{a) in ortowards payment of or provision for all costs and expenses incurred
by the Lender or any Receiver in connection with this. Deed and all
remuneration due to any Receiver under or in accordance with the terms of

this Deed,;

{b} in or towaids payment of or provision for the Secured Liabiiifies; and

{c) in payment of the surplus {if any) to.any Chargor or other person-entitled fo
it. '

Right of appropriation

The Lender and/or any Receiver is entitled to appropriate money and/or assets to
the Secured Liabilities in such manner or order as it thinks fit and any such
appropriation shall override any appropriation by the Chargor.

Crediting to suspense account

14
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12

13

131

13.2

14

14.1

14.2

15

15:1

15.2

16

16.1

16.2

The Lender or any Receiver may credit any monies received from the enforcement
of this Deed o any suspense account in any manner and for such period as the
Lender orthat Receiver thinks fit.

NOTICES

The provisions as to notices set out in the Fadility Agreement will apply fo this Deed
as if set out in full here and as if each reference to the "Borrowet” is & reference to

the “Chargor”.

SET-OFF

The Lender may at any time set off any liability of the Chargor to the Lender against

-any liability of the Lender to such Chargor, whether either liability is present or

future, liquidated or unliguidated, and whether or not either liability arises under this
Deed. Any exercise by the Lender of its rights under this Clause 13.1 shall not limit
or affect any other rights or remedies available toit under this Deed.

All payments by the Chargor undet or in connection with this Deed shall be made
without set-off or counterclaim, free and clear of and without any deduction or
withholding, including, without limitation, for or on account of all taxes except for
taxey which must be deducted by law.

DISCHARGE

If the Lender is safisfied that the Secured Liabilities have been unconditionally and
irrevocably paid, repaid and discharged in full, the Lender will, at the request and
cost of the Chargor; discharge this Deed.

No discharge will bs o‘f ‘any effect if any security or payment given or made in
respect of the Secured Liabiliies is rescinded, avoided, reduced or invalidated
whether in respect of any insclvency or otherwise.

ASSIGNMENT AND TRANSFER

Assignment by the Chargor

The Chargor-may not/ assign, transfer or otherwise part with its rights or obligations
under this Deed.

Assignment by the Lender

The Lender may at any time fransfer, assign or novate all or any part of their
respective rights, benefits or obligations under this Deed in accordance with the
provisions of the Facility Agreement.

GENERAL PROVISIONS

Immediate recourse

1t shall not be-necessary for the Lender before taking any enforcement action under
this Deed to enforce or seek o enforce any guaraniee or other security or other

rights whether from or against the Chargor or any other person.

Merger

15
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16.3

16.4

16.5

16.6

16.7

16.8

16.9

16.8:1

16.9.2

This Deed is in addition to, and will not merge in or in.any way be prejudiced or
affected by the Lender taking or holding or releasing, any other Security at any
time, and likewise any such other Security is in. addition to and will not merge in or
in any way be prejudiced or affécted by this Deed.

Prior security

The Lender may, at any time after this Deed has become enforceable, redeem or
fransfer to itself any prior Secunty against the Charged Assets-and may sette and
pass the accounis of the pricr chargee (which shall be binding on the Chargor). All
principal monies, interest; costs; charges and expenses of and incidental to such
redemption or transfer shall be paid by the Chargor to the Lender on demand.

Mo liability in relation to Charged Assels

Nane of the provisions of this Deed shall be deemed to impose on the Lender or
imply on its part any obligation or cther liability in relation {o the Charged Assets.

Power {0 open new account

¥ the Lender receives notice.of a subsequent mortgage or charge relating to the
Charged Assets, it will be entitled to close any account and to.open a new account
in respect of the closed account. If the Lender does not open such new account, it
will in any event be treated as if it had done so at the time when it received such
notice.

Tacking

For the purposes of section 94 of the Act and section 49 of the Land Registration
Act 2002, the Lender must perform its obligations under the Facility Agreement
{(including any obligation to make further advances) to the extent that such
obligations arise.

Consolidation

The restriction on the right of consalidating mortgage securities contaihed in secfion
93 of the Act shall not apply 16 the security created by this Deed.

Expenses

The Chargor shall be liable for-and will indemnify the Lender in full against any cost,
expense, liability, loss, claim or proceedings incurred or arising directly or indirectly
in connection with this Deed, including but not limited o the amount of alt costs and
expenses. {including legal fees:and irrecoverable VAT relating thereto) incurred by
the Lénder in conngction with the enforcement of, or the preservation of any rights
against the Chargor under, this Deed, which shall be paid within three Business
Days of demand.

Rights of third parties

Unless the right of enforcement is expressly granted, it is not intended that a third
party should have the right to enforce a provision of this Deed pursuant to the
Contracts (Rights of Third Parties) Act1999.

The Parties and any Receiver may rescind, vary, waive, release, assign, novate or
otherwise dispose of all or any of their respective rights or obligations under this
Deed without the consent of a third party to whom an express right o enforce any
of its terms has been provided.
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16.10

16,11

16.12

16.13

17

17.1

17.2

17.2.1

17.2.2

17.2.3

Partial invalidity

The illegality, invalidity or unenforceability for whatever reason of any provision of
this Deed in any jurisdiction, shall not affect the legality, validity or enforceability .of
that provision in any other jurisdiction or the legality, validity of enforceability of the
remaining provisions in-any jurisdiction,

Effect ds a deed

This Deed shall take effect as a deed even if it is signed under hand on behaif of
the Lender,

Gounterparts

This Deed may be -executed in any numbsr of counierpaits. This shall have the
same effect as if the signatures on the counterparts were on a single copy of this
Deed.

Remedies and waivers
Mo failure to exerdise, nor any delay in exercising, on the part of the Lender, any

right or remedy under this Deed shall operate as a waiver, nor shall any single or
parlial exercise of any right or remedy prevent.any further or other exercise or the

-exercise of any other right or remedy. The rights and remedies provided in this

Deed are cumulative and are not exclusive of any right or remedies provided by
law.

LAW AND JURISDICTION
Governing law

This Deed and any non=contractual obligations arising out of or in connection with it
shall be governed by and construed in accordance with the laws. of England and
Wales,

Jurisdiction of English courts

The courts of England have exclusive jurisdiction to settle any dispute arising out of
or in connection with this Deed (including a dispute relating to the existence, validity
or termination of this Deed or any non-contractual obligations. arising out of orin
connection with this Deed) (a “Dispute”).

The Parties agree that the courts of England are the most appropriate and
convenient couris to settle Dispules and accordingly no Parly will argue to the
gontrary.

Notwithstanding Clause 17.2.1, the Lender shall not be prevented from taking
proceedings relaiing to a Dispute in any other courts with jurisdiction. To the extent
allowed by law, the Lender may {aké concutrent proceedings in any humber of
jurisdictions.

This Dleed has been executed as a deed and delivered on the date stated at the
beginning of this Deed.
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Schedute 1 : The Property and the Accounts and the Investments

Schedule 1
The Property and the Accounts and the Investments

Part 1
The Property

All that freehold land known as land lying to the South East of Station Road, Baschurch and
jand at Station Road, Baschurch, being the whole of the land comprised in title nuniber
SL.39675 and part of the land comprised in titte number SL231153, which at the date hereof
has been provisionally allocated fitte nhumber SL.273860, as shown edged red on the Plan,
appended hereto, and which has been provisionally allocated.

i3
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Scheduie 1 : The Property and the Accounis and the Investments

Part2
The Accounts
Account Name Sort Code Account Number Account Bank
{Baschurchy Lid ‘Westminster Bank
Plc
The Operating Account
Account Name Sort Code Account Number Account Bank
Pickstock Homes HSBC Bank plc
{Baschurch) Limited
Part3
Investments
Name and registered number | Class of shares held Mumber of shares
of company in which shares
are held

i9
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(a)

{b).

{c}

(d)

(&)

(f)

(2)

{b)

()

Schedule 2 ; Lender's and Receiver's powers

Schedule 2
i_ender's and Recelver's powers

Conduct of business
Carry on business

To carry on, manage, develop, reconstruct, amalgamate, diversify andfor conduct
the business of the Chargor in all respects and for such purpose to:

(i enter upon -and take possession, get in, cdllect or otherwise assume
control i respect of all or any of the Charged Assets; andfor

{i) acquire any property, chatiels, plant, machinery and materials.

Formation of companies

To promote the formation of companies with a view fo the same purchasing,
leasing, licerising or otherwise acquiring any of the Charged Assets and to arrange
for such companiesto trade or cease to trade in all cases.

Compromise claims

To compromise any claim relating {o the Charged Assets,

Borrowing and advancing

To borrow, raise or advance mohey whether or not in priority 1o the Secured
Liabilittes and with or without securify.

VAT

“To assume and exergise all or- any of the powers and rights conferred on the

Chargor in respect of its VAT status, liabilities, advantages.or arrangements.

Employees

To:

{i) enter into, adopt and/or terminate any contract of employment; and

{iny employ solicttors, architects, surveyors, quantity surveyors, estate agents,

contraciors, builders; workmen, stockbrokers and others.
Dealing with the Chargor’s assets
Possession

To enter upon and take possession of, get in, use andl/or collect any Charged
Assetl.

Payments

To pay any rent or other outgoings and payments charged on or otherwise relating
to the Charged Assets or their ownership, occupation or use,

Receipts

To give receipts and releases for any sums received,

20
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{d)

(e

)

{9)

(h)

@)

Schedule 2.1 Lender’s and Receivar’s powers

Garry on works

To undertake any works, demolition, building, reconstruction, improvement, repair
or decoration in respect of any of the Charged Assets which consist of propetty,
buildings, structures, plant, machinery or equipment as it thinks fit and whether or
niot in accordance with any obligations imposed by the Fagility Agreement.
Assumption of rights

To assume, exercise, cancel and/or vary all or any of the powers and rights
conferred on-the Chargor under any Charged Assetl.

Insurance

To effect insurances on such terms as it thinks fit.

Planning permissions and consents

To obtain all necessary planning permissions, building regulation approvals and
other permissions, consents or licences in refation to any development or use of the
Chiarged Assets,

Acquisition.of property

To acquire any adjoining properly and/or easements, interests or estates in
property and to grant easements and rights.

Negaotiation

To negotiate and conclude reviews of rent and otherwise deal in relation to the

Occupational Leases and the tenants’ and guarantors’ respective obligations under
them.

Disposals
Selling

To sell or otherwise realise and deal with, and transfer title to, the Charged Assets,
in return for such consideration as it thinks fit and whether or not

{n far immediate or deferred consideration;
(i in return for a single payment or instalments; and

(i} for consideration wholly or parfly in cash, property or securities in whatever
form,

and in ali cases the terms of which shall bind any subseguent morigagee.

Leasing

To grant, create or surrender any lease, lenancy, licence or olher agreement
relating to the disposal of or other dealing with the Charged Assets on such terms

as it thinks fit {and none of the restrictions impased by sections 89 and 100 of the
Act shall apply} and:

i with or without any refit; review of rent, fine or premium; and
(i) whethar absolutely or for a term,
21
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Schedule 2 @ Lender’s and Receiver's powers

and in ail cases the terms of which shall bind any subseguent mortgages.
General

To do or-abstain from doing all such things as it considers necessary or desirable
for perfecting, maintaining, preserving or enhancing the valué of any of the Charged
Assets or for or in connection with the enforcement of the Security created by this
Deed or the realisation of any of the Charged Assets, whether or not in accordance
with the Facility Agreement, including:

{i) executing, delivering and completing all or any deeds-ar other documents;

(i) using the name of the Chargor in connection with any of the purposes in
this Schedule 2 (Lender’s and Recelver’s powersy,

{iib) commencing, carrying out and compieting any -acis, matiers, proceedings
in relation to any Charged Asset as if it were the sole and absolute
beneaficial owner of the Charged Assets; and

) abtaining, entering into and maintaining any bonds, covenants,
commitments, engagements, guarantees. and indemnities or other like
arrangemenits.

Powers and discretions

All its powers and discretions under this Deed shall be exarcisable:

(3] on-such terms and conditions and otherwise as it may think fit; and
{i) as if it were the absolute and beneficial owner,
22
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From:

To:

Diear Sirs.

Schedule 3: Netices

Schedule 3
Motices

Part1
Nuotice of assignment or charge of Contract

Part A
[Details of Chargor] (thie “Chargor™)
[Details of parly to Contracl]

Date: [e]

[Description of Relevant Document] {the “Contract”)

We refer io:

(@)
(b}

the Contract: and

a debenture (the “Debenture”) dated [e] made beiween [amongst others] the
Chargor (1) and the Homes and Communities Agency {frading as Homes England)
{"Homes England”} (2}.

We give you notice that pursuant to the Debenture, we have {cha;gedfassigned}‘ alf of our
present and future right, title; interest and benefit in, under and to the Coritract (including all
[ronies] [rent] payable to us under the Contract) fo Homes England.

We irrevocably and unconditionally instruct and authorise you:

1

to make all payments In connection with the Contract as Homes$ England may
direct. [Until 'vou are nofified otherwise by Homes England; Homes England directs
stich sums o be paid to [insert Chargor bank details]);

that afl our rights in connection with the Contract are exercisable by {or with the
consent of) Homes England. [Until your are notified otherwise by Homes England,
Homes England directs that all such rights powers, discretions and remedies shall
gontinue to be exercisable by us]; and

to disclose any information relating to the Contract which Homes England may from
timeto time request.

No-ariendment, walver or release of any right or obligation in connection with the Contract
and no termination or rescission of the Contract by us shall be effective without the prior
written consent of Homes England and in any event no such termination or rescission shall be
effective unless you have given notice to Homes England.

Notwithstanding anything in this notice or otherwise we (and not Homes England nor its
appointees) shall be liable under the Contract to perform all the obligations assumed by us

under it.

Delate as appropriate.
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Schedule 3: Notices
The instructions and authorisations contained in this letter shall remain in full force and effect
until we and Homes England together give you riotice in writing revoking them.

This letter and any non-contractual obligations arising out of or in connection with it shall be
governed by and construed in accordance with the laws of England and Wales.

Please acknowledge receipt of this notice by signing the. acknowledgement.on the enclosed
copy letter and returning the same to Homes England.
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Schedule 3: Nofices

Part B - Receipt of notice of assignment or charge of Contract
From: {Details of parly to Confract]

Te The Homes and Communities Agency (trading as Homes England)
{Address]

For the attention of [e]

Date: [#]

We acknowledge receipt of the notice in the ahove terms. We confirm our acceptance of the
instructions and authorisations contained in the nofice and further confirm that:

(=) we have not received notice of any previous assignments or charges of or over the
Contract; and

() we agree and will comply with the matters set out in that notice.

BIgned e
For and on behalf of [a]
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Scheduie 3: Notices

Part 2
Notice of assignment of Accounis

Part A
Motice fo the Account Bank?

From: [Details of Chargor] [the “Chargor’) and the Homes and Communities Agency

To:

{trading as Homes England) ("Homes England”)

[Name and address of account bank]

Date:

Notice of assignment.

1.

We hereby give notice that pursuant to a debenture dated [«] made between [amongst
athers] [e] the Chargor (1} and Homes England (2) {the "Debenture”), the Chargor has
assigned (and, to the extent not validly or effectively assigned, charged by way of fixed
charge) to Homes England all its rights, title and interest present and future over the
following accountfs] opened by it with you:

Account name Account number Sort code
[Disposal Proceeds Account] (the | ] [ 1
“Blocked Account”)

[Opserating Account] (the "Operating | 1 | ]
Account”)

together, the “Account[s]", as securily for the obligations more particularly referred o in
the Debenture.

The Chargor hereby gives you notice that pursuant to the Debenture, it has, with fulf title
guaraniee, assigned (and, to the extent not validly or effectively assigned, charged by
way of fixed charge) to Homes England all its rights, tifle and interest in and to all
amounts ‘standing to the credit of the Account[s] from fime to time, together with all
enfittements o any interest and cother rghts and benefils accruing fo or arising in
connection therewith (the "Account Funds”).

In connection therewith and by way of security for its obligations to Homes England, the
Chargor hereby frrevocably and uncondilionally instructs and authorises you
{notwithistanding any previous instructions whatsoever which it may have given you to the
contrary):

aj to disclose to Homes England without any reference to .or further authority from the
Chargor .and without. any enquiry by you as to the justification for such disclosure,
such information relating to the Account Funds and the debt represented thereby as
Homes England may, at any time and from time to time, request you to disclose to it;

For Operating Accounis with NalWest, please use the notice set out iIn Part A-of Schedule 3, Part 2 and the
acknowledgement set out In Part B of Schedule 3, Part 2. For blocked accounts with NatWest, please use the
notice set'outin Part C of Schadole 3, Part 2 and the acknowledgement sef out inPart D of Schadule 3, Part 2.
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5.

b)

c)

d)

Schedule 3: Notices

to comply with the terms of any written notice, statement or instruclions in any way
relating or purporting to relate to the Account Funds or the debt represented. thereby
which you receive at any time and from time to time from Homes England or without
any reference {o of furthier authority from the Chargor and without any enquiry by you
as to the jurisdiction for such notice, statement or instructions or the validity thareot:
and

to-accept all instructions from Homes England in connection with any payments from

or withdrawals from the Account]s], at any time and from time to time, and to comply
with all such instructions without any reference to or further authority from the
Chargor and without any enquiry by you as to the jurisdiction for such notice,
stateinent or instructions or the validity thereof; and

not to release any monies from the Blocked Account]s] without the prior written
consent of Homes England.

Operating Account

a}

b)

Untit you receive notification to the contrary from Homes England, you may continue
to collect instruments/credits payable to or endorsed in favour of the Chargor o the
Operating Account and may permit the Chargor to withdraw, transfer or deal with any
existing Operating Account credit balance and the proceeds of instruments/Credits
coliscted from time to time and credifed to the Qperating Account.

Following your receipt of nofification from Homes England that the security
constifuted by the Debenture has become enforceable, you shall comply with. any
notice served by Homes Engiand prohibiting the withdrawal, transfer or dealing with
any existing Operating Account credit balance or any monies from time to time
standing to the: credit of the Operating Account; except with the prior wrilten consent
of Homes England.

With effect from the date of receipt of this letter:

a)

b)

c)

all communications. in respect of the Accounts should be made to Homes England
{with a copy to us);

all moneys standing to the credit of the Accounts are to be held to the order of Homes
England; and

alt rights, interesis and benefits whatsoever accruing to or for the benefit of curselves
arising from the Accounts belong fo Homes England.

By acknowledgement of receipt of this letter, you confirm that:

a)

c)
d)

you do not have, and will not make or exercise, any claims or demands, any rights of
counterclaim, rights of deduction, set-off or any other equities against the Chargor or
Homes England in respect of the Account Funds;

rio amendment, waiver or release of any right or obligation in connection with the
Account[s] and no termination or rescission of the Account{s] by the Chargor shall be
effective without the prior written consent of Homes England and in any event no
such termination or rescission shall be effective unless you have givert notice to
Homes England;

you will not permit an overdraft facility to apply in respect of any Account; and

you will riot permit internet banking, debit cards, direct debits, standing orders nor any
other means of payment or withdrawal 10 apply in respect of any Blocked Account.
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7. Notwithstanding anything in this letter or otherwise, the Chargor (and not Homes England
nor its appointees) shall be liable to perform all the obligations assumed by the Chargor in
respect of the Accountfs].

8. In respect of any notice or instructions received from Homes England pursuant to
paragraph 3b) above, we agree that you are not bound to enquire whether such rights of
Homes England have arisen.

9. The instrictions and authorisations which are contained in this letter will remain in full
force and effect until Homes. England gives you notice in writing revoking them. The
instructions and authorisations given by the Chargor are irrevocable and may not be
revoked by the Chargor.

10. In consideration of your accepting the instructions and authorisations which are contained
in'this letter, the Chargor wifl at all times indemnify you and keep you indemnified from
and against all aclions, suils, proceedings, claims, demands, liabilities, damages, costs,
expenses, [ossesand charges whatsoever in relation to or arising out of your acting on or
complying with-such instructions and authorisations and the Chargor will pay or reimburse
to you on demand the amount of all losses, costs and expenses whatsoever suffered or
incurred from fime to time by you under or by reason or jh consequence of vou dcling or
complying with such instructions and authorisations.

11. This letter and any non-contractual obligations arising out of or in connection with it shall
be governed by and construed in accordance with the laws of England and Wales.

12, Please acknowledge receipt of this letter and your acceptance of the instructions. and
authorisations contained in it by sending a letier addressed to the Chargor and to Momes
England in the form attached hereto.

Yours faithfully

Authorised Signatory
forand on behalf of
iChargor]

FreszsssrareNaeaTYIYSaaseretataEeiabi STV EETLars

Authorised Signatory
for and on-behalf of
Homes and Commuiities Agency {frading as Homaes England)
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PartB

Form of acknowledgement.of notice of assignment of account

From: [Name and address of account bank]

To: The Homes and Communities Agency (trading as Homes England) (‘Homes
England™

Date:

Dsar Sirs

Acknowledgement of notice

Account name Accouni number Sort code
[Disposal Proceeds Account] {the [ ] [ 1
“Blocked Account”)

[Operating Account] {the "Operaling | 1 I i
Account’)

together, the “Account[s]”.

We hereby acknowledge receipt of a letter (a copy of which is atfached hereto) dated | 1
and-addressed to us by the Chargor (the “Letter”) and hereby accept the instructions and
authorisations contained therein and undertake to act in. accordance and comply with the
terms theredf.

We hereby acknowledge and confirm fo-each of the Chargor and Homes England that we wiil
not accept any instructions in connection with any payments from or withdrawals from the
Blocked Account]s] unless we receive the prior written consent of Homes England.

We hereby acknowledge and confinm o each of the Chargor.and Homes Engiand that we wili,
in respect of the Operating Account, comply with the account operation provisions set out in
the Letter,

We hereby acknowledge and confirm to each of the Chargor and Homes Engiand that we
have not, as ai the date hereof, received any notice that any third party has-or will have any
right or interest whatsoever in or has made or will be making any ¢claim or demand or taking
any action whatsoever against the Account Funds (as defined in the Letter) or the debt
represented thereby or any part thereof.

We agree that in the event of us receiving notice at any time that any person or entity other
thart the Chargor or Homes England claims to have or claims it Will acquire any right or
interest whatsoaver in the Account Funds {as deéfined in the Letter) or any part thereof we will
as soon as is reasonably practical give written netice of the terms théreof to both Homes.
Engiand and the Chargor.

We hereby acknowledge and confirm to-each-of the Chargor and Homes England that:
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a) we will not make any claim or demand or exercise any rights of counterclaim, rights of
set-off or any other equities whatsoever against the Chargor in respect of the Account
Funds (as defined in the Letter) or the debt represented thereby or-any part thereof;

b) no amendment, waiver or release of any right or obligation in connection with the
Accountfs] and no termination or rescission of the Account[s] by the Chargor shall be-
effactive without the prssr written consent of Homes Endland and in any event no
such termination or rescission shall be effective unless we have given notice o
Homes England;

c) we will not permit an overdraft facility to apply in.respect of any Account; and.

d) we will not permit internet banking, debit cards, direct debits, standing orders nor any
other means of payment or withdrawal to apply in respect of any Blocked Account.

We hereby acknowledge and confirm to each of the Chargor and Homes England that any
personal details provided to us by Homes England will be used only for the purpose of
completing our infernal know your customer' process and such details will not be released
externally to-the Chargor or to-any third party save for when we are required to do so by law.

Wa have made the acknowledgemenis and. confirmations and have given the undertakings
set out inthis lefter in the knowledge that they are required by Homes England in conhection
with the security whith has- been constifuted by the Chargor in favour of Homes England
under the Debenture {as defined in the Letler).

This tetter and any non-confractual obligations arising cut of or in connection with it shall be
governed by and construed in accordance with-the laws of England and Wales.

Yours faithfully
Duly authorised signatory

forand on behalf of
{riame of Account Bank]
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Part G

Form of notice to National Westminster Bank pic of assignment of account {blocked
aceounts only)

Froms [Details of Chargor] (the “Chargor™)

To: National Westminster Bank ple, 1000 Cathedral Square, Cathedral Hili,
Guildford, Surrey GUZ2 7YL

Copy it Homes and .Communities Agency (trading as Homes England) ("Homes
England”), One Friargate, Coventry CV1 2GN

Date:
Notice of assignment

1. We hershy give nofice that pursuant to a debenture dated [#] made hetween [amongst
others] [e] the Chargor (1) and Homes England (2) (the "Debenture”), the Chargor has
assighed (and, to the extent not validly or effectively assigned, charged by way of fixed
‘charge) to Homes England all its rights, fitte and interest present and future over the
foliowing account opened by it with you:

Account name Account number Sortcode

{ ] [ ] [ !

being the “Blocked Account’, as security for the obligations more particularly referred to
in the Debheriture.

2. The Chargor hereby gives you notice that pursuant to the Debenture, it has, with full title
guarantee, assigned {and, to the extent not validly or effectively assigned, charged by
way of fixed charge) to Homes England all its rights, title and interest in and to all
amounts standing to the credit of the Blocked Account from fime to time, together with alf
entitlements to any interest and other rights and benefits accruing to or arising in
connection therewith (the "Account Funds”).

3. In connection therewith and by way of security for its obligations to Homes England, the
Chargor hereby irrevocably and  unconditionally instructs and authorises you
(notwithstanding any previous. instructions whatsoever which it may have given you o the
contrary):

a) to disclose to Homes England without any reference fo or further authority from the
Chargor and without any enquiry by you as to the justification for such disclosure,
such information relating to the Account Funds and the debt represented thereby as
Homes England may, at any time and from time to time, request you to disclose to'it;

For Operating Accounts with NatWest, please use the nofice set cut In Part A of Schedule 3, Part 2 and the
acknowledgement sef out in Parf B of Schedule 3, Part 2. For blocked accounts with NaiWest, pleass use the
notice setoutin Part C of Schedule 3, Pait 2 and the acknowledgemient set out i in Part B of Scheduie 3, Part 2.
One riotice should be fssuad per blocked account.
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b} to comply with the terms of any written notice, statement or instructions in any way
relating or purporting to relate to the Account Funds or the debt represented thereby
which you receive at any time and from time to time from. Homes England or without
any reference to or further authority from the Chargor and without any enduiry by you
as to the jurisdiction for such notice, statement or Instructions or the vaiidity thereof;
and

¢} to accept all instructions from Homes England in connection with any payments from
of withdrawals from the. Blocked-Account, at. any time and from time to time, and to
comply with all such instructions without any reference to or further authority from the
Chargor and without any enquiry by you as to the jurisdiction for such notice,
staterment or instructions or the validity thereof; and

d) not to release any monies from the Blocked Account without the prior written consent
of Homes England.

With effect from the date of receipt of this letler:

d) all moneys standing to the credit of the Blocked Account are to be held to the order of
Homes England; and

e) all rights, interests and benefits whatsoever accruing to or for the benefit of ourselves
arising from the Blocked Account belong to Homes. England.

By acknowledgement of receipt of this letter, you confirm that:

e} vyou do not have, and will not make or exercise, any claims or demands, any rights of
counterclaim, rights of deduction, set-off or any other equities against the Chargor or
Homes England in respect of the: Account Funds;

f) notwithstanding the fact that communications in respect of the Blocked Account will
continue to be delivered to us (for operational reasons), no amendment, -waiver of
release of any right or obligation in connection- with the Blocked Account and no
termination or rescission of the Blocked Account by the Chargor shall be effective
without the prior written consent of Homes England and in any event no such
termination or rescission shall be effective unless you have given notice to Homes
England;

g} you will not permit an overdraft facility to apply in respect of the Blocked Account;

R} you will not parmit payments out of the Blocked Account using internet banking (being

the “Bankline™ elsctronic platform) or otherwise except with the prior written corisent
of Homes England; and

i) you will not permit debit cards, direct debits, standing orders nor any other means of
payment or withdrawal {o. apply in respect of the Blocked Account.

Notwithstanding anything in this letter or otherwise, the Chargor (and not Homes England
nor its appointees) shall be liable to perform all the obligations assumed by the Chargor in
respect of the Blocked Account.

. In respect of any notice or instructions. received from Homes England pursuant to

paragraphs 3b) or 3c) above, we agree that you are not bound to enquire whether such
rights of Homes England have arisen.

The instructions and authorisations which are contained in this letter will remain in full
force and effect until Homes England gives you notice in writing revoking them. The
instructions and authorisations given by the Chargor are irrevocable and may not be
revoked by the Chargor.
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9. In consideration of your accepting the instructions and authorisations which are contained
iry this letter, the Chargor will at all times indemnify you and keep you indemnified from
and against all actions, suits, proceedings, claims, demands, liabilities, damages, costs,
expenses, losses and charges whatsoever in relation to or arising out of your acting on or
comiplying with such instructions and authorisations and the Chargor will pay or reimburse
to you on demand the amount of all losses, costs and expenses whatsoever suffered or
incurred from time to time by you under or by reason orin consequence of you acting or
complying with such instructions and authorisations.

10. This letter and any non-contractual obligations arising out. of or in connection with it shall
be governed by and construed in accordance with the laws of England and Wales.

11. Please acknowledge receipt of this letter and your acceptance of the instructions and
authorisations contained in it by sending a letter addressed to-the Chargor and to Homes:
England in the form atiached hereto.

Yours faithfully

Aathorzsed Signatory
for and on.behalf of
[Chargaor]
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PartD

Form of acknowledgement of notice of assignment of account {National Westminster
Bank ple) (blocked accounts only)

From: National Westminster Bank pl¢, 1000 Cathedral Square, Cathedral Hill, Guildford,
Surrey GUZ 7YL

To: Homes and Communities Agency {trading as Homes England} (“Homes England”),
One Friargate, Coveniry CV1 2GN

To: [Details of Chargor] (the "Chargor”)

Date:

Dear Sirs.
Acknowledgement of notice

Account name Account nimber Sort cude

[ i ] ! ]

being the "Blocked Account’”,

We hereby acknowledge receipt of a letier (2 copy of which is attached hereto) dated | 1
and addressed to us by the Chargor (the “Letter”) and hereby accept the instructions and
‘authorisations contained therein and underiake to act in accordance and comply with the
terms thereof.

We hereby acknowledge and confirm to each of the Chargor and Homes England that we will
not accept any instructions in connection with any payments_from. or withdrawals from the
Blocked Account unless we receive the prior written consent of Homes England either (i) in
writing and duly signed by an authorised signatory of Homes England or (if) provided in
.electronic format by Homes England on the "Bankbing” electronic platform followed by a
confirmatory email to us from an authorised representative on behalf of Homes England
{being a representative named on the account mandate for the: Biocked Account as may be
updated by the Chargor, Homes England and us in.writing from time to time).

We hereby acknowledge and confirm to each of the Chargor and Homes England that we
have not, as at the date hereof, received any fotice that any third party has or will have any
right or interest whatsocever in-or has made or will be making any dlaim or démand or taking
any action whatsoever against the Account Funds (as defined in the Letter) or the debt
represented thereby or any part thereof.

We hereby acknowledge and confirm to each of the Chargor and Homes England that:
a) we will not make.any claim or demand or exercise any rights of counterclaim, rights of
set-off or any other équities whatsoever against the Chargor in respect of the Account
Funds (as defined in the Letter) or the debt represented thereby or any part thereof;

b) notwithstanding the fact that communications in respect of the Blocked Account will
continue to be delivered to the Chargor {for operational reasons), no amendment,
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waiver or release of any right or ebligation in connection with the Blocked Account
and no termination or rescission of the Blocked Account by the Chargor shall be
effective without the prior written consent of Homes England and in any event no
such termination or rescission shall be effective unless we have given nolice fo
Homes England;

c) we will not permit an overdraft facility to apply in respect of the Blocked Account;

d) we will not permit payments out of the Blocked Account using internet banking (being
the “Bankline” electronic platform) or otherwise excapt with the prior written consent
of Homes England; and

e) we will not permit debit cards, direct debits, standing orders nor any other means of
payment or withdrawal to apply in respect of the Blocked Account.

We hereby acknowledge and confirm fo each of the Chargor and Homes England that any
personal details provided to us by Homes England will be used only for the purpose of
completing our internal 'know your customer process and such details will be held
confidentially by us.

We have made the acknowledgements and confirmations and have given the. undertakings
set out inthis letter in the knowledge thal they are required by Homes England In connection
with the security which has been constituted by the Chargor in favour of Homes England
under the Debenture {as defined in the Letter).

This letter and. any non-contractual obligations arising out of or in connection with it shall be
goverhed by and construed inaccordance with the laws of England and Wales.

Yaurs faithfully
Duly authorised signatory

for and on behalf of
National Westminster Bank plc
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Part3
Motice of assignment of Rent

Part A
From:  [Details of Chargor] {the "Chargor”)
To: [Details of tenant]
Date: [e]
Dear Sirs
IDescription of Relevarnt Occupational Lease] (the “Occupational Lease”)
We referto:
{1y the Occupational Leass; and
{2}  a debenture (the “Debenture”) dated {#] made between [amongst others] the Chargor
(1) and the Homes and Communities Agency (trading as Homes England) (‘Homes
England”} (2).

We give you notice that pursuant to the Debenture, we have assigned all of our present and
future right, title, interest and benefit in and to the Rent to Homes England.

in this notice, “Rent’ means all sums paid or payable arising from the Occupational Lease,
including, without limitation:

{a) rents and equivalent sums reserved or made payable;
{b} proceeds of insurance in respect of loss of rent or interest on feit;
{c) receipts from or the value of consideration given for the grant, surrender,

amendment, supplement, waiver, extansion or release of the Occupational Lease;
{d) any service charge payments;

{&) proceeds paid for a breach of covenant or dilapidations under the Occupational
Lease and for expenses incurred in relation to any such breach;

) any contribution to.a sinking fund paid under the Ocoupational Leass;

{g) any contribution 6 ground rent due under any iease out of which. the Chargor
derives its interest;

{h) interest, damages or compensation in respect of any of the items in- this definition;
and
H any amournt which represents VAT chargeable In respect of any such sum.

We irrevocably instruct and authorise you notwithstanding any previous instructions which we
may have given o you to the conirary to pay all Rent to our account at | 1 {Accourit
No. | 1} under reference { ] (the “Rent Account”) or to such other account
and/or bank as may from time to time be notified to you by Homes England and otherwise fo
act in accordance with the instructions of Homes England in connection with the Rent.

3
OFFICIAL



Schedule 3: Notices

The instructions and authorisations contained in this letter shall remain in full force and effect
uritif we and Homes England together give you notice in writing revoking them.

This letter and any non-contractual obligations arising out'of or in connection with it shal be.
governied by and construed in accordance with the laws of England and Wales.

Please acknowiedge receipt of this notice by signing the acknowledgement on the enclosed
copy letter and retuming the sams 1o Homes England,

Authorised Signatory
for and on behalf of
[Chargor]
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PartB

Receipt of notice of assignment of Rent

From: [Details of party to Occupational Lease]

Tor Homes and Commiunities Agency (frading as Homes England)
[Address]

For the attention of [e]
Date:

We ackhowledge receipt of the notice in the above terms.. We confirm our acceptance of the
instructions and authotisations contained in the notice and cenfirm that:

(a) we have not received notice of any previous assignments or charges of or overthe
Rent; and

{) we agree and will comply with the matters set out in that notice.

SIGABH v enreereae e rarer e s reraenee e e e s e ean
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EXECUTION PAGE

Chargor

Exscuted as a deed by PICKSTOCK
HOMES (BASCHURCH] LIMITED acting by
a dirgctor in the presence of

Direcior INiladion et S osde -

Bignature of wilness:

Name (in BLOCK CAPITALS) ™ (oo , o svves

Adddiress:

Cronunation: Q:‘L?‘W”“W il Y S ) ««_

Lender
The Common Seal of 3
HOMES AND COMMUNITIES AGENCY )
was hereunto sifixed in the presence of; j

Authorised signatory
Print name:
Addrass;

One Friargais
Coveniry

CV1 26N

Atin: Head of Porifolio Management
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EXECUTION PAGE

Chargor

Executed as.a deed by PFICKSTOCK }
HOMES (BASCHURCH) LIMITED acting by )
a director in the presence of:

Director
‘Signature of witness:
Marmie (in BLOCK CAPITALS)

Address:

Occupation:

Lender

The Common Seal of )
HOMES AND COMMUNITIES AGENCY D s L]
was hereunto affixed in the presence of:. b

Authotised signatory -

Printname: V] oA g oS

Address:

One Friargale
Coveniry

CV1 2GN

Attre-Head of Portfolio Management
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Appendix - Plan
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