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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9941327

Charge code: 0994 1327 0013

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 25th September 2020 and created by FOREST HOMES
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 29th September 2020 .

Given at Companies House, Cardiff on 30th September 2020

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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Drated ;}, % fgi?_gw\@“ilg«w&.a_ﬂ}w 2020

Pariles

{1 Forest Homes Limited noomorated and reglsiered In England and Wales with company
number BURETERT whose registersd office i g Femwood Housse, Fermwood Rogd, Meweasiie
upen Tyne, NEZ2 1T (Borrowse, and

23 Tier One Capits! Lid mwomorsted and registered in England and Walss with sompany
mraber G7070054 whose reglsiered office is at Kee! Mouss, Garth Heads, Moweesile upon
Tyne, NE1 2JE acting a5 securdly frustes for and on behalf of the Finance Parlies {as defined
below) from time {o Bme {Sscurily Trosiese)

Background

{A) The Lenders have sgreed purstant fo the Faoility Agresment to provide the Borrower and
FHLZDZE with loan Tacilities on o sscured basls,

{8} This Deed provides securty which the Borower has. agreed to give the Secuwrily Trustes for

the foan faciiities avaiiabie under the Facliity Agreemeant.

it is agread

1.

N

Definitions and Interpretation
Dafinifions
The Tollowing definltions apply In this Deed:

Account the account held by the Borower with the Acoount

Bank, scoournt number 5. sart oode ¢
as that accownt may be renumbersd or redesignated
from tima o fime end shell include any addition to or
rerewals,  replacement,  redesignation,  subdivision,

substitution orsub account of that sooount;

Account Bank Linyds Bank plo;

Business Day 5 day olher than e Salurday, Sunday or bank baliday in
London,

Business Plan has the meaning given o that sxpression inthe Facillty
Agreamant;

Delegats any person appointed by the Seourdly Trusies pursuant



Daposit

Event of Default
Facility Agent

Facllity Agrepment

Finance Documents
B 5 el

Finance Parties

Flnancial Coligtars!
Finanocial

Fepulations

FHL2920

Land Ownor

Collateral

to clauss 10 and any person appointed ss attomay of
the Becurity Trustes gr any Delagate:

all monies fram tme to time standing 1o the oredit of the
Avcount, {ogether with all other dghls and benefils
georing to or aising In connection with the Accourd
{including, but notlimited to, entitlements to Interest);
has the meaning given o that expression in the Facility
Aoraament;

has the mearing given to that expression i the Fasifily
Agreament;

the faclity agreemernt dated 13 Mamh 2008, =3
amended by an amendment and restatement dead
dated on the date of thiz Dead between the Bomower,
FHLZOZ0, the Land Owner, the Facilly Agent, the
Lenders and the Seowity Trustoe forthe provision of the
loan facilities secured by this Deed, as the same may be
amended, restated, supplemanted, varded or replaced
from time o fime;

has the maaning gheen to iLin the Faciiity Agresment;
the Faollily Agent, the Senurity Trustes ors Lender

has the meaning given to that expression i the
Financial Collateral Regulations:

the Financlal  Collaterst Amangsments (Mo 2)
Regulations 2003 {81 200%3226)

means Forest Hormes 2020 Umited incomomtad and
registerad In England and Wales with company number
1877782 whose registarsd office s st Femwood
House, Femwood Road, Jesmond, Newsastle upon
Tyne, NE2 1T

hay the mesning given to thet supression in the Facilily



Lenders

LPA 1825

Obligar

Fermbied Security Intarest

Becured Assels

Beotrad Liabilities

Security  Financlal
Arrangemaent

Beourity

Securily Period

Collateral

Agresment;

has the meaning glven to thal expression in the Facfity
Agraemant;

the Law of Properly Act 1955,

has the meaning given to thet axpression In the Facility
Agreement;

has the meaning glven o that expression in the Fagiiity
Agresment;

g the Account snd Deposils being subjest lo the
Saourly created by, or pursusnt lo, this Deed {and
references fo the Sscuwred Assets shall includs
raferences W any partaf tham?;

all present and future manias, obligations and liabiiities
from time to ime dus or owing by an Obligor o the
Firance Partles, whelher asclual or contingsrnt and
whether owed jointly or severally, as principsl or swely
nr in any other gapacity fncluding, without limitation,
those arfsing undsr clause 22.3.2 and under andlor in
connection with the Féa”sa_ns;@ Dosumants), together with
all interest finciuding, wi{;zt}ui limftation, default interest)
accriing i respect of those monles, obligations or
liahiities and any coats and expensas;

has the meaning given o ihael expression in the
Finaneial Collateral Regulations;

any mortgags, charge {whether fixed orfloating, legalor
equitablel, pledys, len, sssignment by way of securily
of other ssourty interes! securing any obligation of any
person, o any othér agreement or arangemant having
& simiiar effect; and

the pedod starting on the date of this Deed and ending



1.2

an the date on which the Securily Trustes s satisfied
that alt the Secured Lisbilittes have been unconditiorally
anct irrevocably pald end discharged in Bl and no
further  Secured  Liablliles are copable of being

outstancding,

interpretation

in thig Deed:

121

122

1.2.3

1.4

1.2.8

148

127

128

clause, Schadule and paragraph headings shall not sffect the inferpretation of thiz
Daed,

# rafprence o 8 person shall include & reference fo an individust, finn, company,
omporation, partnershlp, unincorpursted body of psrsons, govemment, state or
agency of a stalaof any associalion, bust, jolst venture or consodium iwhether ornot
having separale legal personality);

unless the context otherwise requires, words in the singular shall include the plural
arud incthe plural shall inciude the singuiar,

umiess the contsxt otherwise requires, a refersnce o one gender shall clude a
reference to the other genders;

a reference 1o 8 party shall Include that parly's successors, pemmitted assigne and
permaitiad toansferees and this Deed shall be binding on, and enurs to the benefit of
the partles to this Dead and thelr respective parsongd representiatives, sucosassors,
permitted assigns and permitied ransferses;

any eferance to eny statute or statutory provision includes a reference to any
subordinate leglslation made under thal stabfe or steluloty provision, o any
mndification, m-gnactment or extengion of hat statute or statutoty provision and o
any former stafule or stalulory provision which | consolidated or re-snscted befors
the date of this Deed;

arefarence to writing orwrilten includes Tax bt not email;

an obligation on & parly not lo do something Includes an obligation not to allow that

ting 1o e dons:



1.3

1.2.8

1.2.10

1.2

1217

1.4.13

12,14

1415

1.2.18

12147

a reforence to this Deed {or any provision of 1 or to any other agresment of
document referad o in this Ueed s 2 reference to this Desd, tha! provision or such
other agresrment or document g smended, varded or supplementsd fn each case,
ather than in breach of the provisions of tis Deed ) from tme to me;

unless the context otharwise renuires, 8 refersnce (o 8 clause or Schedule s to a
classe of, orSchedule to, this Deed and 8 reforance 1o 8 paragraph iz 1o & parsgraph
of the relevant Schedule;

any words folldwing the ferms including, include, in particular, for example or any
shmilar eaprassion shall be corstrued. a3 flustrative and shall not imit the senge of the
words, description, definftion, phrase or term preceding those terms;

a referenoe 0 an amendment includes a novellon, re-engetment, supnlement or
variation fand amended shall be construsd sooordingdy):

a refarance to assets Includes present and future properties, undertakings, revanues,
rights and benefits of every description;

a reference fo an authorisation includes an approval, suthodsation, conserd,
axemption, Tiling, feence, notardsation, reglstmation and reaniution;

a referance o confinuing in relation to an Event of Defaull means an Bvent of
Defaull thel has net been walved In wiling or remadied to the sallsTaction of the
Faciiity Agent:

a rgfergnce to determines or determined means, urdess the contrary is indicated, a
datermination made atthe abselute dincretion of the person making i and

8 refwrencs to o regulation ncludes any regulation, e, officlal directive, reguest or
guldeline jwhether or not hayving the fores of law) of any governmentsl, inlee
govammental or supranstionsl body, sdenoy, department or megulatory, self.

raguiatory or other authanity or organisation,

Clawhack

i the Sgourly Trustee considers thel an amount pald by the Bormowsr o respect of the

Becured Lisbilities s capable of belng avoided or otherwise set asids on the liguidation or

admirdstralion of the Borowsr or otherwise, then that amount shall not be considered b have

bean rgvocably paid for the purposes of this Deed.



1.4

18

2.

Perpetuity period

if the rule against perpetulties applies o any trust created by this Deed, the pemetuity perind
shiall be 125 years (a5 specified by section 801} of the Perpsluities and Accumidations Aot
205

Schadules

The Schedulss form part of this Deed and shall have effect as I saf out In £l In the body of
this Breed, Any reference to this Dead Includes the Schedules,

Covenant {o Pay

The Borrowsr shaill, on demand, pay and dischargs the Secured Lisbilites when they basome dus,

3

31

Grant of Security

Grant of securily

Ag 8 continuing secwity for the payment and discharge of the Secured Liabilities, the Bomowsr with

full title guarantee charges to the Securily Trustee by way of first fiked charge, allof s pragent and

fulure Aght, e, benefl and interest in and to the Acoount and the Deposit,

4,

4.1

4.2

Liability of the Borrower

Liability not discharged

The Borower's Hability under this Desd in respest of any of the Secured Lisbiiities shall not

bedischarged, prajudiced or affectsd by:

411 any securily, guarantes, indemnity, remedy or other right held by, or avallable 4, the
Seourfly Trustes that Is, or becomes, wholly or partiglly illenal, void or unenforcaabls
o any ground;

412 the Secwlly Tustes menewing, delermining, varying or increasing any Faclity or other
trmnsactiaon in any menner or concuring in, accepting or vaning any sompromise,
arangement ar seillement, or omitting to claim or erforcs payment from any other
DRSO UF

413  any other act or omission that, but for this cisuze 4.1, might have dischamed, or
oitherwise prejudiced or affocted, the lisbilty of the Pomowsr other than a formal
dischargs of this Desd and/or an acceptance that he Secwed Liabililes are fully
discharged by the Seculty Trustes.

tmmadiate recourse



B

52

5.3

56

5.7

5.8

5.9

The Borower walves any fght B may have o requirs the Seocwity Trustse o enforce any
securly or ather daht, o cladm any paymaent from, or otherwise progsed sosinst, any ather
person before enforcing this Desd agsinst the Bomowern,

Representations and Warrantles

Representations and wamranties

The Bomower makes the represeniastions snd wamanties sel out In this clause B o the
Seourlty Trustee,

Ownership of Secured Asssls

The Borower s the sole legsl and bensficial pwner of the Secursd Assats.

Mo Seourity

The Beourad Assels are fres from any Socudiy other than g Permitted Security Interest ang
the SBecurily created by this Deed.

Ne adverse claims

The Barrowar has not recelved, or asknowledgsd notioe of, any adverse olalm by any porson
in respect of the Sscwred Assels orany interest in them,

Mo adverse covenants

There ae no covenants, agreements, reservations, copndiions, interests, dghts or pther
imatters whalsosver that materdally and sdversely affect the Secured Aszais,

Ho breach of laws

There is no breach of any law or regulation that materally and adversely affects the Seeured
Assets,

Mo inferference Inenjoyment

Mo facliity necessary for the enjoyment and use of the Secured Assets s subject to téms,
sntitling any parson to termvinate orcortall s use.

Svaidance of ssourily

Mo Security sxprassad to be oreated under this Deed 1s Hable to be avoldad, orathemvise set
asltde, or the guidstion oradministration of the Bormower or otheradss,

No prohibifors or breaches

The entry into this Deed by the Bomower does not, and will not, constitule 2 breach of sny

agreamant or nstrument Binding on the Bordwer orlts agsels,



5140

5141

8.1

8.2

Enforceabie security

Tris Desd constitutas and will constituts the legal, valid, binding and enforceable obligations

of the-Bomrowsr, and is, and will continue to be, effective securlly overall and svery part of the

Securad Assels in aocordane with its terms,

Times for making reprasentations and warranties

The representations and warmanties set out In clause 5.2 to clause 510 are mede by the

Borrower on the dale of this Deed and are desmsd to be repested on sach day of the

Securty Pariod with reference to the facts and clroumstances existing st the time of repatition,

Lovenants

Negative pledge and dispossl restrictions

The Borower shall not at any time, except with the prior witten sonsent of the Secunity

Trustae {pther than as permitted by this Dead inthe terme of Clause 8.2)

817 creals, pumport to create or parnit to subsist any Security on, or in refation (o, any
Seoursd Assst ofher than any Securdly oreated by this Deed or any Permiited
Seouily Interest;

812 sull, assign, tansier, part with possession of, or ctherwise dispase of In any manner
forpurportto do so), allor any patof, orany inlerest in, the Secured Assets: or

6.1.3  ocreate or grant {or pumport o oreate or grant) any interast in the Secured Assels in
favour of g third parby.

Hestriclions on repayment and withdrawals

Save a3 penmitied pursuant {o clause 15 of the Facliity Agreement, the Barower shall nol

821 make any request or dermand Tor repayment or pavmeant of 8 or any part of the
Deposiy

g§.22 withdraw or bransfer all or any part of the Depeoglt wrtil after the Secuily Period has
e pired;

B8.2.% parnit or agree o any vadation of the rdghts alteching to the Account or olose the
Aocount; or

624 do, orpermitto be done, any act orthing that would of might depreciate, jlenpardise

or otherwise prejudics the seowity held by the Secwity Frustes, or matardally diminish



6.3

5.4

o
o

the valug of any of the Secured Assets or the effectiveness of the securlty creatad by
ihis Deed dncluding, without Bmitation, closing the Aegount).
Compliznce with laws and regulations
3.1 The Bormwer shall not, without the Sscurily Trusles's prior wiitten consant, use or
parmit the Secured Asssts to be used in any way conimry to law,
632 The Borowsr shall
6.3.2.1 comply with the requirements of any law and reguigtion relating to or
affecting the Seoured Assels orthe use of Lorany pant of them; and
8322 obtain, and promptly renew from tims to Hme, and domply with the terms
of sl authorsations thal are required in copnestion with the Sscured
Assats or thelr use or thet gre necessary to preserve or maintain any
Beoured Asgsl
Enforcemant of rights
Without the consent of the Security Trustes, whish shall not be unressonably withheld f such
ragquast is in line with the Business Plan, the Bowower shall use ol ressonable erdeavours to
641 procure the prompt chaemance and peiformance by each counlemparty to any
agreament or arangsment with the Bomower relating to the Secured Assels of the
sovenants and other obigations imposed on il and
84.2  enforceany fghty and instifute, continue or defend any procesdings refating 1o any of
ihe Secured Assets that the Becurlty Trustes may require from time io tims,
Notice of misrepresentalion and birsachas
The Borrower shall, promptly on becoming aware of any of the same, nolify the Ssourily
Trustes Inwiling of:
851 any representation or warranly set out in clause & which is Incorsct or misleading in
any matens! respect when made or deemed to be repaated; and
852  any breach of any covenant setout in ths Deesd,
Tiite documents
The Bomrpwer shall, wpon the reguest of the Ssoudly Thusles, depusit with the Secudty
Trustes and the Security Trugstes shall, Tor {he duraion of this Desd be entiled & hold il

deads and dacuments of titte noluding cedificates of deposii and deposit receiptsiralating to



8,7

8.8

6.8

¥

the Deposi that are in the possession or conirn! of the Bomewer ard F thase o not within
the posseasion and/or contm! of the Bomower, the Borower undertakes to ablain possession
of gll these deeds and documents of tille.

Notics of charge

The Bomrowser shall on the execution of this Dead:

877 givenotice fe the Account Bank Iy the form sst out i Parl 1 of the Scheduls; and
B.7.2 procurs that the Acocount Bank provides o the Security Trustes within five Business
Days an acknowledgement of the notice In the Torm of Part 2 of the Schedule.

information

The Bomower shall:

B.81 give the Securlty Trustee such informmation concerming the Secured Agsets as the
Security Trustes may properly requires

682 pamit any parsons designated by the Secuwity Trusise o enter on s premises and
Inspect and sramine the reocords relating to thet Secured Assetl, at all fessonable

times and onreasonable prhornolics;: and

=
fi
e

promptly notify the Security Trusles inwiiting of any aotion, dalm, notice or demand
mada by or against it in connection with alf or any par of 2 Secured Assel or of any
fact, matier or cirnumstances which may, with the passage of Ume, givedse to such an
sution, claim, nofice or demarl, together with, in each case, the Borower's proposals
for settling, ligydating, sompounding or contesting any such action, claim, notics or
demand snd shall, subject to the Sscwity Trusise's pror approval, implement those
proposals at s own expenses,

Payment of account charges

The Bomower shall promptly pay ol eharges end other outgoings In respsect of the Beoured
Assets and, on demand, produce svidence of payment to the Securily Trustes,

Powers of the Security Trustes

Power to remady

741 The Secwrity Tiustes shall be entitled (but shall not be obliged) to remedy, at any

tme, a breach by the Borowsr of any of itg obligations contained inthis Deed .
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7.4

{12 The Bormowsr imevooably suthorises the Security Trusies and ifs agenis to do all
things that are necessary ordesimble for thet pupose,

713 Any monies axpended by the Beourily Trustes In remedving 8 breach by the
Borrower of #s obligetions cordained in this Deed shal be reimbursed by the
Bomower to the Securlly Trustee on a full indemnily besis and shall cary inferest in
accordance with clause 121

Exsrcize of righis

721 The Aghls of the Secwity Trustee under clause 7.1 are without prejudice to any other
tiahts of the Security Trustes under this Deed.

7.2.2  The exercise of any righls of the Sacurity Trustes under this Deed shall not make the
Securdty Trustes Bableto sccount as a mortgagesin possession,

Conversion of currency

731 Forths purposs of, or panding the dischamge of, any of the Secursd Lishiiities, the
Soourity Trustee may convert any roonies recelved, recovered or realised by it under
this Deed (neluding the proveeds of any previous conversion under tis clause 7.9)
fram thelr existing cumencles of denomination into any other curencies of
denomination that the Securfly Trustes may think i

F.3Z  Any such convarsion shall be effecied at the then prevailng spot selling rate of
amichenge of Bank of Engisnd forsuch other curmency against the existing cumency,

733  Each refersnce in this clause 7.3 v a curency extends to funds of that currenoy and,
for the svaldance of doubt, Tunds of one currenoy may be corwerted into different
furds of the ssme cumangy.

Moew accounts

7.4 the Becurity Trusles recelves, or is deemed to have recejved, nolice of sny
subsenuent Secunty, or other interest, affecting all orpart of the Secured Agseis, the
Beowily Trustes may open & new account for the Borower in the Beourlty Trustes's
books, Without prejudice to the Becwity Trustes's rght to combine svoounts, no
money pald o the credit of the Bomower In any such new gccount shaell be
approphated towards, or have the effect of Jdischarging, any parl of the Secured

Liabiiities,



7.8

8.1

8.2

7.4.2 I the Seowity Trustes does not open a new account immadiately on receipt of the
notice, or deemed notice, under slause 7.4.7, then, unless the Seouity Trustes ghees
exgress witten notice to the contrary to the Borower, all paymerds made by the
Borrgwer to e Semtly Trustes shall be treated as having been credited 1o a new
acequnt of the Borower and not s having been applied in mdustion of the Securad
Liablitles, us from the time of receipt or desmed reosipt of the relevant fintice by the
Secuwtty Trustes,

indulgenoce

The Secunty Trustes may, at its disoretion, grant time or other indulgence, or maks any ather

arangament, vanation or relesse with any person not being a pany to this Deed {(whather or

not any such person is jolntly Heble with the Bomowsr) i respect of any of the Secursd

Liabilitizs, or of any other secwrity Tor them withoul orejudine siiher to s Deed or to the

lighility of the Borowsr forthe Seoured Lisbilities

When Becurily Becomes Enforceahie

Security becomes enforceable on Event of Default

The secwily constituted by this Dead shall becoms immediately enforneshie if an Event of

Defauit oucurs,

fHsoretion

After the sscurily constituted by this Deed has become enforceable, the Secudty Trustes

may, in s absojute discretion, enforce all or any part of that security at the times, In the

mannar ard on the temms i thinks it, and take possession of and hold ordispose of all or any
pan of the Becured Assals,

Timed deposits

The nghts and powers of the Becurily Trustes under this tlause shall apply notwithstanding

that:

831 all orany part of the Deposit may have been deposited fora fixed or minimum pariod
or be subject tv & period of notice;

BAZ  any interest on the Depesit s calculsted by referance o a fived or minkaum peded;

andior



.1

9.2

8.3

B33 eny sueh fixed or minimum perod or period of notice may or may not have besn
aiven.

The Bomower irevoosbly aulbordses the Seourly Trustes st any tme sfler the ssoudly

constituted by this Deed has become anforcesble to break or determing the Deposit in whole

or In part andfor (o enew all or any of the Deposit for such fixed periods os the Seouwity

Trusies may, in i absoltte disoration, from tme to time think fiL

Enforcement of Ssourity

Enforcemeant powers

$1.%  For the purposes of alt powers tmphed by stalute, the Secured Lisbilitiss are deemad
o have become due and payvable on the date of this Deed,

912  The power of sale and other powers conferred by seclion 101 of the LPA 1825 (a9
varied or sxtended by this Desd) shall be immediately exercizable at any thme affer
the security constiuted by this Deed has bacome enforceable under clause 81,

913 Seclion 103 of the LPA 1825 does not apply to the security constituted by ths Deed,

Application of the Deposit

Alerthe secudly constibuted by this Deed has become enfomeable, the Security Trustes shall

b antitled to spply, trenster orset off sl or any part of the Deposit to dischargs inwhole orin

part, the Secured Liabilities inascordance with. the provisions of this Deed.

Prior Ssourity

831 A gny Hme gfter the secudty constituted by fhis Deed has becoms snforceable, or
afier any powars copferrad Dy any Secwrlty having prisdly to this Deed shall have

becoms exarcisable, the Security Trustee may:

8311 redesm that orany other prior Seourdly,
2.3.1.2 orcurs the transler of that Sacurity o i and
5313 sattle and pass any account of the haldsr of any prior Baaunity,

832 Tthe setlement and passing of any such account passed shall, in the absence of any
rranifest grrorn, be gonclusive and binding on the Borrowsr, Al monies pald by the
Securily Trustes to an encumbrancer In setiierment of any of those sccounts shall, as

from Hs payment by the Seowily Trusies, be due from the Borowsr (o the Secunly
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8.8

Trustee on current account and shall bear iplerest st the default mte of interest
specifiel in the Fagifty Agreement and be secured as part of the Secured Lighilities.
Protection of third parties
No purchaser, mortgages or other person desling with the Securty Thustes or any Delegate
shall be concemead to enguire:
841 whether any of the Becured Lisbilities hava become dus or payable, or remain urpald
ar undischarged:
84.2  whether any power the Security Trusles or a Delegate Is purpording to exerciss has
become exercizable or is properdy exercisable; or
843 howany meney pald to the Security Trustee or any Delegate s to be applied.
Privileges
The Secuiity Trustes is entitled to all the rights. powers, privileqss and immunities confered
by the LPA 1823 on morigagses and recsivers,
Mo Habillty as morigages in possession
Nelther the Seowity Trustee nor any Delegate shall be liabls, by reason of entaring Inte
passession of a Securlly Assel or for any other reason, fo account as mortgagee in
possession in respect of all or any of the Secured Assats, nor shall sny of them be lisble for
any loss onrealisation of, orfar any act, neglect or default of any nature In connection with, all
ol any of the Secured Assels forwhich a morigagee in possessizn iight be fishie as such.
Conclusive discharge to purchasers
The receipt of the Secusty Tustes or any Delegste shall be 2 conclusive dischage W a
purchaser and, In meling eny sale or other disposal of any of the Securad Assels or In
making any acquisitlon in the exertlse of thelr respentive powers, the Security Trustes and
evary Delegate may do so for any considaration, in any ranner ared on any terms that it or be
thinks fit.
Right of appropriation
84871 Tothe axlent thet
5841 the Beoursd Assets constitute Finencial Collstersl; and
G817 this Dead and the obligations of the Bopowsr undsr § constiiute a

Seourity Financial Collateral Arangement,
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the Security Trustee shall have the right, st any Yime after the security constiiulad by
this Dead has become enforceable, o appropdate all or any of those Seoured Assals
in oriowards the peyment or discharge of the Bepured Lisbilities in any onder that the
Beourity Trustes may, In s sbsolute discrelion, determing,

8.8.2 Tha valus of any Beoursd Asssts approprated in acoordance with this clause shalt
be, In the case of cash, the amount standing to the credit of e Account, together
with all interest ascnied bul unposted, at the Yme that the fight of appropdation is
axarcined,

883 The Bomower agress that the method of veluation grovided for in this clause is
commersially regsonable forthe burposes of the Financial Collateral Regulations,

Delegation:

Balegation

Tre Securdty Thustes may delegate (either generslly or specifically) by power of atiomey orin

any oiher manrer to any person any dohl, power, authordly or discretion conferred ondt by this

Daed {including the power of aliomey granted under olause 14.1).

Terms

Thi Security Trusies may make a delegation on the terms and condiions (ncluding the

powerio sub-defegate) that i thinks B

Liability

The Securty Trustes shall not be In any way lable or responsibie o the Bomower Tor any loss

or lieblity arsing fromany act, default, omission or missonduct on the part of any Dealegate.

Application of Procesds

Crder of applicafion of provesds

All monias recelved by the Bdcurity Trustes or 8 Delegate pursuant fo this Desd, afler the

sacuty constiluted by this Deed has become snforceabls, shall (sublect to the claims of any

pemon having priordghls end by way of vadation of the LPA 1325) be apptied in the following
prder of griony:

1111 i ortowards peyment of or provision for all costs, charges and expenses incured by
or o behall of the Security Trustes {and any Delegste, attomey or agent appointad

by H unider or in connection with this Deed;
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12.

121

112 In or towseds payment of or provision for the Secured Liabilities in any order and
manner that the Secuily Trustes determines; and

M. L3 invpayment of the suplus (if any) to the Bomower or other persarn enfitled oL

Appronviation

Netther the Becwily Trustes nor any Delegale shall be bound {whelher by virdue of section

108(8) of tha LPA 1825, which is vared accordingly, or othenwise) to pay or appropriate sny

meapt or paymeant first towards Interest rather than prngipal or oltherwise n any particidar

arder bebween any of the Secured Liabilities.

Suspense aoocount

Al monies raceived by the Ssourily Trustes or a Delegats under this Desd:

1131 may, at the dizcretion of the Secwity Trustee or Delegete, be credited to any
suspense or seouriliss reslised sopount;

1132 shall bear interest, If any, st the mate sgread in witing betwesn {he Secority Trustes
and the Borower, and

1133 may beheld in thet acepunt forso lang as the Seowily Trustes or Delegate 1hinks fit

Costs and Indemnity

fosts

The: Borrower shall, within five Business Days of demand, pay {o, or relmburse, the Security

Trusiee, on a full indemnity basls, all costs, charges, expenses, txes and labilittes of any

kind {including, withaut mitation, legsl, printing and out-of-pockel sxpenses) inourtsd by the.

Beourity Trustee arany Delegss in connection with:

12,31 this Deed or the Bacured Assets;

1212 tsking, holding, protecting, perfecting, preserving arenforeing {orattempting to do so)
any of the Security Trustes's or a Helegale’s rghts under this Deed; ar

12.1.3 taking procesdings Tor, orrecovering, any of the Secured Lisbilitles,

fugether with interest, which shall acorue snd be pavabie (without the need Tor any demand

for payment being made) from the dots on which the relevant cost or expense arose untl full

disvharge of that costorexpensa {whether before orafter judgment, lguidation, winding up or

administration of the Bemowsr) at the rate and in the marmner gpecified in the Fagility

Agreement.
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13
131

132

1343

14,

14.1

indemnity
Trhe Borower shell indemnlfy the Beoutly Trustes and each Delegate, and thelr respactive
amployess and agenis against gll ebiites, costs, expenses, damages and losses {(neluding
but not fimited to any diregt, indireet or conseguential losses, inss of prof, inssof reputation
angd alt interest, penaflies and legal cosls calculaled on a full indemnity basis) and 2l other
professionsl costs and sxpenses) suffersd or ourred by any of them arsing out of orin
connection with:

1221 the exercise or purpored exercise of any of the dghts, powers, suthorties or
discratinfs vested in them under this Ueed or by law in raspect of the Seoured
Asgals:

12,22 isking, holding, protecting, perfecting, preserving or enforsing (or allempting fo do s0)
the seourity constituled by this Dead; or

1223 any defaull or delay by the Borower In performing any of s oblfigstions under this
Dead.

Ary past or present amployee or agent may enforoe the terms of this clause 12.2 subject to

ard in accordances with the provisions of the Contracts (Rights of Third Parties) Act 198G,

Further Assurancs

Further assuranoe

The Borowsr shall, ot Hs own expense, oke whatever aolion the Security Trusies may

reasonably reguire for

1321 cresting, perfacting or protecting the seourily intended o be oreated by this Daed;

1322 facilitating the realization of aoy Secured Assel; or

1323 facilitating the axercize of any right, powern, authoddty or discretion sxergisable by the
Baoyity Trustes in respenl of any Secured Asset,

including, without Bmitstion §F the Security Trustee thinks it expedient) the execution of any

transfer, conveyanes, asshynment or assurance of all or any of the gsseis Torming pard of or

infended 1o form pard of) the Secured Asseis {(whather to the Secudly Trustes or to iis
rminge) and the giving of any notice, order oy dirgetion and the making of any registrstion

Power of Allornay

Appolntment of atlorneys
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18,
16.%

162

17,

174

By way of sscuity, the Domower imevocably appoints the Secorily Trustes and svery
Delegale separastely to Be the sitomey of the Borower snd, in its name, on its bekalf and as
its act angd desd, to exscute any documents and do any scts ang things that:

1411 the Bomower 5 required to execute snd do under this Deed: or

14.1.2 any stomey desms proper or desimble In exercizsing any of the fights, powers,
guthorities and discretions confered by this Deed or by law on the Beourty Trustes
ar any Delagste.

Ratification of acls of attorneys

The Bomowsr elifizs and confinms, and agress fo ratify and confinm, anything thet any of its

attormays may do in the proper and lewful exemise, or purpraled exercize, of 84 or eny of the

Aohts, powers, authonities and discretions referred o In dause 141

RAelease

Bubject to clause 223, on the expiry of the Securfly Perod {but not stherwise), the Securdty

Trustee shall, at the request and costof the Bomower, 1ake whataver action is necessary to

18.1.1 release the Seoured Assets from the securily constituted by this Daed; and

1512 reassion the Sscured Assels o the Borrower,

Agsignraent and Transfer

Assigrrment by Bedurify Truslese

A1 AL any Hime, without the consent of the Bomower, the Sscurity Trustes may assign or
trarafer any or all of s rights and obligations under this Desd,

168,12 The Becwily Trustes may discloss to any schusl or proposed assignee or ransieres
any information In g5 possession thetl ralates to the Bormower, the Secured Assstis
and this Deed thal the Seourity Trusise considers appropriate,

Assignment by Borrower

The Borrowsr may nof assigrnany of its rights, ortransfer any of its dghts or ebligations, under

this Diead,

Setnff

Beourity Trustes's right of seboff

Tre Jeowfly Trustes may ol any Ume sel off any lsbility of the Borower to the Secudty

Trustes agalnst any HsbBity of the Securly Trustes 1o the Borowsr, wheather efther lisbility iz
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17.3

18

18.1

8.2

present or fulsre, liguidated or unlipuldeted, and whelther or not either labity afdses under

thiz Dead. ¥ the liablifies fo be sl off are sxpressed in different currencias, the Seourlty

Trustee may convart either lisbilily 8t & market rate of exchangs for the pumpose of gel-off.

Any exercise by the Sscuily Trustes of s nghls under this clause 17 shall not mit oraffect

any other rights or remedies avaliable (o i under this Deed or othansises,

Mo obligation io est off

The Securlly Trustee s not obliged to oxercise U dohls under clause 170, however, it

does exercize those dghts It must promplly nolify the Bomower of the set-off that bas been

matie,

Exclusion of Borrower's right of setoff

Al payments made by the Bomower to the Securlly Trustes under this Desd shall be made

without any sebofl, vounterddaim, deduciion or withholding {pther than any deduction or

withholding of tax as required by faw).

Amendments, Walvers and Consents

Amendmaents

o amendment of this Deed shall be effective uniess It is In writing and signed by, oron

behaif of, each parly {forits authorised representativa),

Viatvars and consents

WA A walver of any rabl or remedy under this Desd or by law, or any consent given
under this Deed, s only sffective If given inwiiling by the waiving or consenting parly
argl shall not be desmed a walver of any other breach ordefault. it only applies in the
ciroumstances for which it s glven and shall nol pravent the party piving it from
suhseguently relving on the relevant provigion,

18,22 A fallure to exercise, or a delay In sxgroising, any right or remedy provided under this
Deed or by law shall not constitule o walver of that or any other rght or remedy,
prevent or restict any further exercise of thal or any other rdghl or remedy or
constitute an election to affimy this Deed. No sfhghs or partied exercise of any sght ar
ramedy povided under thls Deed or by law shall prevent or restidet the Turther
exarcise of thal or any other dght or remedy, No glection to affitm s Dasd by the

Secuity Trustes shall be affectve unless s In witing,



18.3  Bights and remedies
Tre fighis and remedies provided under this Deed are cumulstive and are In sddition to, and
not exclusive of, any rights and remedles provided by iaw,
18, Severance
T any prvvision {or part of 2 peovisiond of this Dead is or bacomes nvalid, Megsl or unenforcesble, it
shall be deemad modified To the minfmum exlent necessary to make i valid, legel and enforcesble. i
sueh modification {s not possible, the relevant provision (or pag of a provision) shall be desmed
deleted, Any modification to or defstion of & provision {or part of a provision) under this clause shall
not sffect the legality, validity and enforceability of the rest of this Deed.
20 Counterparts
Thizs Deed may be executed In any number of coundsrparts, each of which when execuded and
deliversd shall constilute 8 duplicate adginal, but all the counterparls shall togather constitute ons
dead,
21 Third Parly Rights
Except as expressly provided elsewhers in this Deed, & person who is not a pary to this Deed shall
not have any rights under the Contracts (Rights of Third Paries) Act 1989 to enfome, or arjoy the
henefilof, any term of this Desd. This doas pot affent any right or remedy of 2 third party which exists,
or ls available, apart from that Act.
22, Furthar Provisions
2.1 independent security
The securily consiituted by this Desd shall be in addition 1o, and independerd of, any other
secarily or guarantae that the Security Trustes may hold Tor any of the Secured Liabllites af
any time. No prior secwity held by the SBecurity Trustes over the whole or any part of ihe
Securad Assels shall merge in the securty created by this Deed.
22,2 Continuing sscurlty
The security constitited by this Deed shall remain in full force and effest as & continuing
security For the Securad Lisbiitles, despils any settlement of scoount, or intermediste
paymant, or other matier or thing, unless and untl the Becurity Trustee dischages this Deed
in writing.

22.3 Discharge condifionst
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23,

231

23,8

Any releasse, discharge or selllement belween the Borowsr and the Senurlty Trustes shall be

deemed condidonal on ao payment orsscwrily received by the SBecurity Trustes In respect of

the Secured Liabilitlss being avoided, reduced or ordersd Io be mfunded pursusnt to any law
refaling 1o insolvency, banlouptoy, winding-gp, sdministation, receivershio or othenwise.

Despite any such release, discharge orsetiiament:

2831 the Sesourty Trustes or its nomines may relain this Deed and the secunily creatad by
or pursuant to i, including alf certificates and documents relating to the whols or any
part of the Secured Assels, forany pariod that the Seourlly Trustes dedms netessary
to provide the Security Trustee with security agalnst say such avoidance, reductionor
ardar forrafung, and

2RAZ the Securty Trustes may recover tha valve or ameount of such securty or paymant
from the Borowsr subsequently as if the releass, discharge or selifement had not
oocLired.

Ceriificates

A certifloate or determinalion by ihe Seourily Trustes a5 to any amount for the fime heing dus

to it from tha Borowse ynder this Diesd and the Fasility Agresment shall be, in the absenca of

any manffest eror, conclusive avidenos of the amount dus.

Consolidation

The rastriction on the right of congsolidation contained In secton 93 of the LPA 1825 shalf not

apply o this Dead.

Wotices

Dallvery

Zach notice or other communication moulred © be given 1o 8 party under-or in connection

with this Deed shall b

34 inweiling:

2312 delivered by hand, by pre-paid first-class post or other next working day delivery
gervios; and

#3.1.3 sent {o the address In this Deed or 1o sy other address as is notified In wiiting by
nna party o the other from tme o time.

Haoelipt by Bosrower
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234

235

24,

24.1

242

25,

251

Any nolice or other communication that the Secudly Trustes gives o the Bormower shall be

dagrrad to have been recelved,

2321 ¥ deliversd by hand, at the time s left al the relevent address; and

23.2.2 i posted by pre-paitd first-class post or other nextworking day defivery servics, on the
agcond Business Day after posting.

A rotice or other communication given as descoribed in clause 23.2.1 on a day that is not &

Business Day, of after normal business hours, In the place # s received, shall be deamed to

have been recelved on the next Business Day.

Recelpt by Seourity Trustes

Any notice of other communication given o the Secusty Trusise shall be desmed to bave

heen racelved only on actual receipt,

Service of proceedings

This clause 23 does not apply o the service of any pracsedings or ather documeants i any

fegal action or, where apoficable, any arbitration or other method of dispute resolution.

Mo noilce by small

A notice or other sommunication given under or i connection with this Desd s not valid i

sunt by email

Becurity Trustee

The Secusty Trustee hotds all obiigetions and Habilitles of the Bomower and all the Beourity

Trustes’s rghts under this Deed as agent on behalf of the Finance Parlies pursuant fo the

terms agresd between the Securly Trustee and the Finance Partles within the Facility

Agreemant,

The securily created by this dead Is created with the benefil of and sulriact o the provigions of

the Facility Agresment, the provisions of which the Borower hersby scknowlsdges, ncluding

the Sacurdly Trusies's rght to use mories recelved by it inrespact of the Secured Lisbiites tn

rediuce the Seourad Liabiities in sceordance with the terms of the Facliity Agreement,

Governing Law and Jurisdiction

Govemning law
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This Desd and sny dispute or claim {(ncluding non-contractust disputes or slaims) aising out
of or in connection with it or R subject matter or formation shall be govemed by and
construed in ascordance with the law of England and Wales,

Jurigdiction

Each party irevooably agrees thet, subject as provided below, the courts of England and
Wales shall have exclusive jurlsdiction over any disputs or oldim (indluding non-contractust
disputes or clalms) arsing out of v in connsction with this Deed or its sublect matter or
formation. Nothing in this dause shall Bl the dght of the Seocudlty Trusise fo iake

progesdings againgt the Borower In any other courd of competent judsdiction, nor shall the

taking of procesdings in any one or mors jurisdictions prechede the taking of procesdings in

any otherjurisdictions, whether concwrently or not, o the exient permitted by the law of such
other jurisdistion,

Oiher service

Tne Borower irevooably consents fo any process in any legel action or procesdings under
clause 25.2 belng seved on iU in scoordance with the provislons of this Deed relating to
servios of notices. Nothing contained in this Desd shall affect the fdght to serve process in ainy

other manner perrmiited by law,

Executed onthe date thal sppears on the front of this document.
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Notice and Acknowisdgement

Part 4

Form of notice
Lloyds Bank
{Addrass)
[datel
Dear Sis
Charge over bank account (Charge} dated [date] 2020 between Forest Homes Limited and Ther
Une Capital Lid
This letter constitiies notice to you that under the Charge we have charged, by way of first fixed
charge, In favouwr of Tier One Capitel Lid (the Security Trustes) all monies from tims 1o time standing
o the cradit of the account held with you end delaifed below (Account), together with all other rights
and benefils scoming to oF aising in ogrnection with the Acoournt {inoiuding, but not Hmited o,
antitlements o intersst);
Narma of Account: Forest Homes Limited
Bort gode: {1
Hocount number: []

We Irravoosbly instruct and authoriss vouto:

= Discluise v ihe Secudly Trustes any information relaling fo the Accourt requested from you by
the Securily Trustee,

= Complywith the terms of any witlen notice arinsiructions relating o the Account recelved by vou
from the Beouity Trustee,

= Hoeld &l sums from time o bime standing to the credit of the Acoount to the order of the Securily

Trusias,

»  Pay or release gl or aoy part of the monfes standing to the oredit of the Account in socoordancs
with the wiitten nstructions of the Beourty Trusies,

We avknewlsdge that you may comply with the Insbuctions o this notice without any Tudher
permission fromas.
W ars nob pemmitted to withdraw any amount from the Account withou the prios witten consent of

the Bsourity Trustes.



The instructions in this notice may only be revoked or amended with the prior wiitien consent of the
Seewrily Trustes,

This notive, srd any dispute or claim (ncluding non-contrastual disputes or clalms) ardsing out of or in
ootnesiion with # or #8 subjedt matter or formation, shall be govemed by and construsd in
aceprdance with the law of England and Wales.

Please confinm that you agres (o the terms of this nofice and to ol In accordance with s provisions
by sending the atlached acknowiedgement to the Beouwrlly Trustes, with a copy to us,

Yours faithfully,

bt gL DO

Forest Homes Limitad

Part 2

Formn of aoknowledgement
[0 the letterhead of account bankl
Tar One Qapiial Ld
Fael House
Garth Heads
Neoweasile upon Tyne
NE1 2JE
fefate]
Dear Birs,
Charge over bank account {Charge! dated [dafe] 2020 botween Forest Homes Limited and Tier
Dne Capiial L
We conflmm moelpt from Forest Homes Limited (Borrower) of a notice (Motioe) dated [date] of 2
sharge {on the terms of the Charge) over aif monies from tme o times standing to the gredit of the
ancaunt detated below {Account), fogether with 8l other fghts and benefits aconiing to or adsing in
oarnection with-the Account dneluding, but not iimited to, entiferments to interest),
We oot that we:

= Accept the instructions contained in the Notice and agres {0 comply with the Notice,

= Wil ned peemil any amount to be withdrawn Trom the Aceourt without yvour prior witten consent,



& Have not recsived nolice of the interest of any third party In the Account,

s Have neither cleimed nor execised, ror will claim or exercise any secunty inferest, sel-off,
conter-cliaim orother dght i respect of the Actount,

The Accourd Is:

Name of Account: Forest Homes Limited

Bort code; ]

Aceount number: [

Thiz lefter, and any dispute or clalm (ncluding non-contractual disputes or claims) arising out of orin
eonrection with it or s subjest msalier or formstion, shell be govemed by and construed in
accortdance with the law of England and Wales.

Yours falthfully,

BN e e

Lioyds Bank ple



Exsouted a5 a dead but not deliversd until the date on the
frontof this dogument by

Forest Homes Limited

acting by

M‘“‘
{W@M zn:*mz;}
a directorin the pressnce of
{eloned by Alex Withy sy gltomey for
and on  behsfl of Forest Homes
Limited under the powsr of affomey
dated 3£ August 2020)

i {?rfaiure af w;fnass‘

e

f‘a’amﬂ of witness  ©

1?1; INBURNE ManDIsowN Lit
Vanlure Moyse

e A Ml Business Centre

Avldress Chrharn DHT ATS

Tel 0197 384 24410 Fae 380 0170

D‘KJ {ﬂi}“m BILIFRHANM

o
kiﬂ

ot

Oceupation éj

.G;

Executad a5 & desd but not delivered uptil the date on the
front of this document by

Tier One Capital Lid as Ssounty Trustes

auting by

a diresiorin the gresence of
o

g ar S

S;gﬁafwé m’ wilrigss

MName of wiiness

CEEL.  MAenSE.

Cooupstion






