Companies House

MRO1 e

Registration of a Charge

Company name: The Abbeyfield Society
Company number: 00574816

X61DMX7K

Received for Electronic Filing: 02/03/2017

Details of Charge

Date of creation:  28/02/2017
Charge code: 0057 4816 0009
Persons entitled: BARCLAYS BANK PLC

Brief description:. PARKDALE, 91 TETTENHALL ROAD, WOLVERHAMPTON (INCLUDING
FLATS 1-30) TITLE NUMBER SF107835; WESTHALL HOUSE, THE
WESTALL CLUB, BIRCHGROVE ROAD, HORSTED KEYNES (INCLUDING
BUNGALOWS 1-16) TITLE NUMBER WSX224064; VICTORIA HOUSE,
24 ENNERDALE ROAD, RICHMOND (INCLUDING ROOMS 1-30)
TITLE NUMBERS SGL160967 AND SY89608; AND PALMER HOUSE,
1 ENNERDALE ROAD, RICHMOND (INCLUDING ROOMS 1-12) TITLE
NUMBER SY108847

Contains fixed charge(s).

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Electronically filed document for Company Number: 00574816 Page 1




Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S. 859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: ADDLESHAW GODDARD LLP

Electronically filed document for Company Number: 00574816 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 574816

Charge code: 0057 4816 0009

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 28th February 2017 and created by The Abbeyfield Society
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006
on 2nd March 2017 .

Given at Companies House, Cardiff on 3rd March 2017

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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. THE ABBEYFIELD SOCIETY
| " asBorrower

__ _F‘leita--éHmGE.

- {To: The Chief Land Registrar. ‘Note: This Deed containg {in clause 30) the conssit of
the Borrower to the fodgement at the Land Reglstry of an application by or on behalt of

© the Becurity Agent to enter a-restriction in the Proprietorship Register and (in clause 30)

- the consent of the Borrower to the fodgement at the Land. Registry of an:application by or-
an behalf of the Security Agent to enter a notice on the Charges Register) -
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'_T‘h;s Deed 18 daied R h “”’?L%’M - ? ~and is made hetween:.

_ -..{"1'}

i,

Tim Abbeyﬁaid Somety regi istered as a private compamy imited by guaranﬁee under the
Companies Acts 1985 - 2006 with registered number 005748186, as & Registered Provider with

- the Sotial Housing Regulator with registered riumber H1046 and as & registered chanty With
- the Charity Commission with registered number 200718 whose registered ‘office -is_al St

Peter's House, .2 Bricket. Road, St Albans Hertiordshire AL EJW as barrawer (tha :

k Bormwer % anti

Barclays Bank PLC as agent and ‘trustee of the' secunty c;gnshtutad upder this Deed ‘Fr::r itself

. -and the Finance Parties (as defined below) (the "Security Agent*’ which expression. shall
“Include aach persan-of company and all other persons or campames acting as secunty agent
: under this Deed). . -
'.W_i";’é’t"'eas
'-By 3 factltty agreement dsted 23 June’ 2()14 {the "Famllty Agreement") an:f made hetween :
“the Barrower afid Barclays Bank PLC in its: capacities as Arraiger,- Original Lender, Facility
- Agent and Security Agent, the Lenders (as defined in lha Facifity Agreamaﬂt} agr@ed ffi) make:
Ioan ?amllty avallabie to- the Bormwer . .
N B It iga cun{i;tmn 1o tha Lenders (as defmed in l:he Facliiiy Agreemsnt) makmg the ioan facmtvi
available’ under the Facility Agresment. that.the Borrower enters into this Deed to provide
- gacurity to the Security Agerit for the: benaflt of the Security Agent and the Fmance Partios (as :
N -'deﬂned balmw} for the purposas and ori the te;‘ms e:tescribed below ' '
| £CJ: : Ii :s mtended by ihe parties harate that this: document shall take effact asa daed
1-Naw lt is agreed as foilaws
B !nfm‘pretatiﬁ_n -
41 Definitions
in thas Dead:

' .."Apﬂi‘t)ﬂéﬁ Tenancy" has the meanmg givan toitin: the Facilnty Agr@emenl
' "“Arranger" has the reaning gwan tor t ifi Ehe F‘az:l iiy Agreaman‘t

e 'ﬁefautt Rate” has the meamng giveh k) iti i lhe Facs!cty Agraement
'_'*‘Faclhty Ageﬂt” has the meanmg QIVE’:I‘I Ea |t ;n the Facmty Agreement
'Finance: Bucuments mesns:

(). the 'F'ac':'ility .Agre'ement;_ :

by ea_c'h“isezz_éurily Document;.

(e} theFee Letter;
Tl __-each Nwaﬂuh Caz‘hfm‘;&t& and -

"'(e)' © sach document t:iemgnated {il‘lQludlﬂg iy the Faml;l;y‘ Agreement) in wniang a8

' Fmance ﬂmcument by the Borrowsr and the Facility Agent,

mcludang in each case any. amandm&nt ol restaiemerit ihereof o supplement thereto and any

agreement éxtending the maturity, increasing-any. amount payable thersundar, changing the:

- basis: for caleulation: of any payment thereunder, introdiicing. new or -additional cbligations.
hereto or reﬂnam:lng or restruaturmg any of the mdebtedneas ﬁonshmted thareby s
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"Finanhce Parties” has the meanmg gwen tix it m the Facimy Agraement and ‘“Fmarzce Parly"
ieans any one of them ' . - :

"“Fmiures” neans, m relattor; io any Mc:rtgaged F'ropertm all frxtures and flttmgs (mr:ludmg_ :
trade - fixtures - and -fitlings) -and fixed plant and machinery, - equnpment gr:stal%atmns and
fapparatus fmm time to 1|me themmn mwned by ihe Bormwer . .

"nsurances” means all caniracts and pcs icies- of jrstrance Uf whatevea“ nature whlch are from .

- firie to time taken out by or with the authofity and on behalf of the Borrower oi {to the extent of

_ such interest) in which. fhe Bnrmwer Has an interest m each. case. In, mnnechon Wllh the
-_-'Mﬁrtgaged Pmper{y : :

*'Lmriers" has the meamng given o |t |n the Faczlety Agreement

"Lett;ng Ducument" means aﬁy past pr&sent of. ‘future lease, tenancy or Eisenne fns aceupy ar’

- any past, present or future agreement for any of the sama from time to tirne granted or
sitered- into by or bindiig of the Borrower in respect of tha Mertgaged Properly and gny -
-llcence consent or approval. gwenthereunder :

: "Majoﬂty Lemders“ has l:he meanmg gwan toitin i‘ha Famtaty Agraameni

_ "’*Mortgaged Pmperty" means the reai pmperty hereby iegaﬁy martgaged or charged and any _
* ofher freshald or, as the case may be easehcald prnperfy charged by way of frxed charge :
- under thls Deed. _

g “Plaramng Acts" freans” the ann and Cnun{ry Plaﬁmng Acts 990 the Plann!ng {Lisied .
Buildings and Conservation Arsas) Act 1990, the Planning (Hazardous Subs%anr::es) Act 1980,
the Planning. {Consequeritial Prows;onsj Act 1890, the Planhing and Compensation Act 1991,

- the Planning and Compulsory Purchase Act 2004 and-any Act or Acts for the time baing in

- force - amending or re<enacting the same and any orders, regulations ‘or . permissions made,

- issued or granted under or by virtue of: such Acts or any of them iri Eaﬂh casa which are Iagall’y

- -'bmd;ng an’ the Barmwer or the: Mcxr gaged Proparty. :

"Premisas" means all buitdings and eres%mns for the !tlme being camprlsed w;&hm thel_ -
: _defmltmn of “Secumy Assats”

"Recelver* shall .miean & receiver, receiver a’nd | 'rﬁaﬁégak administrative  receiver,
- “administrator or attorney or cther persoi’ appointed to carry out the dufies of suich- persun whe' .
isa "quaﬁfned person" under the terms of the: lnmivancy Act 1936

"nght to Buy" has the maanmg gwen to it ifi the Fac:illly Agrezamant

_"Senured Llahllltles" frigans all presarﬂ: and future manies, obl;gatmns and mbi%mes {whether-

-aetual of contsngent and whether scle or Jmnt) payable owing; diie or incurred by %he_'
Borrower to the Finance Parties or any of thern undar or i Gﬁﬂﬂéctt@ﬁ wnh any af fhe- Fmance -
: Dcicumants

--“Sammty Assets“ means a[! assels rlghts arid praperty of the Eurrﬂwer murtgaged cha?rged B
~ ‘or assigned. by clause 3 mcludiﬂg wiihaut Elmttatiun. thé Mﬁ)rtgaged Property.

'-“Securlty Eﬁm:umertt& :mearlsu- |
@  isDeed;
() eachFixed Charge;
e} :vaanh Accuum Charge |

._.'(d:}_. - '-each miher dmument guaranteelng or- t:reat g securaty for the obltgat;uns of t?‘:e
' 'Bormwar under any.: Finance [:*Bcument to any Fmama Party, and
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_{e) any decumerit demgnated in wrlting as such by the Borrower. and either the: Secufity -
o Agent or the. Faclltty Agant. {En each case actang oy ihe nstrucilnns of fhe Ma_;arrfy .
Lendet‘s) .

~and. mcfudes in each uase any amendment or restatement Iherenf ar supplemerﬂ: thereta

Security Intetest" meais any moﬂgags pledge, Ilen charge {i nc;lud;ng for the avaldance of .
~doubt; a floaling charge), security assignment, hypothecation or ofher security interest or
-encumbrance of any. ind.-or any. other agreement or arrangement having the. effect of-
conferring security or @ny- other type of prefarantial arrangemerﬁ: (ncluchng, ‘without 1 |m|taticm :
T itle: transfer and reteﬂtlcm of title) having a S|m|Ear effect :

o "Security Periﬂd" h’ieans the g.werlud begmnmg on the daie hereof and eﬁdiﬁg o ihe da{e-

tipoh which The Sscurity Agent'ls satisfied that all the Secured Liabilities: which have arisen or -

may arise have been unconditionally and irrévecably paid and discharged in full or the sacunty' '

“hereby cfeated has been: unc@ndltmnally ahd wrevmably ra!eased atid dISEharged .-

. '“'Shamd -Gwnarship. Saie -h:as tha-meanmg 'gwen tu it in theFacahty 'Agreemen_t.. _
o “Trustee Aﬂts" rneams th@ Tmstee Act 1925 and the Trustee Act EGGI“J

S - ' {:anﬂruntwn

{a)- In this Deed uniess thie con!rary Il‘ltEl‘ItiOH appear a referenfse tn
: (I) ”a$$ets" inf;li,ldes presant and: future properhes revemes and T gh%s of every
- g descrlphun ' _

AR “autharisatinn" includes an authcrlsatmn ccmsent appraval resclut[on'
licancs, emmpﬁlmn ﬁl;ng and regastrat on;

"msalvane"y laws”‘ includes any IIqUi?dE’tIDn.: insolveney, bankruptey, -
:GOI‘T’IPQEI’LIOH reﬁrganlsatmn or a&hers:mﬁlar laves: ' T '

& "month" is ' feferenice tn a permd star!mg tn-ne da’y ina calendar mcmih-
~and ‘ending on the numerically corresponding day in the next calendar month-
except that! i there is no numerically. corresponding: day in the-menth In the
next calendar month, that peried: shall gnd o the last day |ﬂ that ﬂalendar:

- mamh and

e reguiasmn mciudes any: reguiatlﬂn ru?a cfflmaldlrectwe code of practme, '

request or-guideline (whether or Aot hawng the force of law but if not having

- the force of law, being of & kind that'is custotmary for the rélevant. person for
‘persons of its status of type darrying on a similar business) to comply withy-of

- any. governmental, intergovernmental of - supranational - body, agency,

' -dapartmant ar -of anv regula%ory, Slf- regulatory o nther autharlty “af
mrgamsatrcn _ '

{fi). ~ aclause or a Sﬂhadufa Es a refarenca o ::Iause of or 4 scheduie to this
= Deed ' -

iy o lawis 2 reference to that law s re-endcted, amended or replaced: -

vy & Finence: Docliment or another document i & reference to that Finance

: . Document or otier document as- amended, nnvated repiaced restated,
“supplemented or vaﬂed from time totime: and

{v) & Finafice. Party shall mcEdee 8 tefererive to Eha.sumess’ﬂr.s 'pétmiﬁted-

assigns ar transferee:s {whather mmediate ar darwatwe) £ such Flr;anc:e.-r
-Party ' :
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s -{l;!) Unless the conﬁrary |ntenlmn appesrs or as atherwise defined herem a term used in

“-any ofkier Finahice Documment o in any notica given under, or in connection with, any-
- Finance Document has the same meaning In this Dead as in that Finance Dacumeﬁt- :
-1 ornatice. . .

fo) - The mdex tcs and tha headmgs in i’h|s Qeed are far canvemence orﬁy and are to be-"
. 1|gn0red in constmm@ this Deed . .

: '{d)_ Thie terms of the: dncumen{s unﬂ’er W‘hlﬂh the Secured Liabilities arlse and of any side -

- letters between the partiss herato in relation thereto ‘are mcar;aerated herein to-the
“extent required for any parparted disposition of the Mortgaged Property contained
hereinto be-a valid disposition i acmrdant;a with Eaﬂtlﬂﬂ 2(1) of the Law of Property .
.'{!\r‘ilsaeli;aneuus Prcmsmns} Act 1989, '

ﬁ(@)‘_ I lhe Seciirity Agent considers ihat an amal.mt pald 10 tha Sﬂcunty Agent or any"'

-Finarice Parly for application in or towards repayment. of the Secured Liabilities s -
capable of being avoided of atherwise set aside on the liquidation or-administration of -
he Borrower or otherwise, then suech amount 5ha§l mt e cansmered to: have heen =
. Irrevocably ‘paid for the purpc-ses hereuf . :

Certiflcates

' 'A cerﬁflcat@ {af Eha Securily Aganﬁ seitmg forth the amauht of any Secured L:ablmy due from
‘the Borrowar shall be cencmswa ewdence -of sueh amcun& Against ihe Bwrrawer in the '

absenﬁe of mamfest eror.

: Gwanant ta pay

. Cwenant

The Earmwea' hereby ccvenams wuth the Sec;unty Agent for {he bene’flf of |ise|§ and the_
Finance Parties that it will pay or dischiarge the Secured Liabilities on the due dete therefor in -
the manner provided in the relevant Finance Document. Any amount not paid hereunder

“when due shall baar interest:{as well after as before judgment and payable on demand) atthe
‘Default Rate from’ the due date until ihe date such amaunt is uncc:ndatranal%y and irrevacab!y L
' paid and dlscharged il : : . e

'nght af ag;;:mprlaticn

Lipon and after the am;urreme of an Event of Defalt fcnf 30 Iong as ihe same is conhnumg,' .
and which has not been remedied or ‘waived in accordance with the terms of the relevant:

" “Finance Document, the Security. Agent shiall be entitied to appropriste monies and/or agsets o

be applied against the Secured Liabilities in sich manhier ororder ag it sees’ fit (subjeci to

- clause11)yand an’y such apprcpriatian shall oveérride any appraprlatian hy the Borrawer.

. Fixed charges

Fﬁxad charges

The Bormwer w;ti‘i futl titla guaraﬂtee ag securaty for 1h@ payment of a!l S»ar::ur»ad Laahllltms e
: _charges in favourof tha Secuntgf Agent for the benefit of |tself and the Fmance Parties:.

C &) byway. of a f;rst fixed legal murtgage all the proparty referred 50 tn schadulm together"r .
' with all buildings -and Fixlures,. erections and structures thereon or in the courge of -

consiriiction thereon, the pruceea:is of sale of all of any part thereof and (so'far as the

‘samrie are capable of being Mortgagad) the benefit of any covenants for title given or

‘enltered. ints by any predecessor in file of the Borwwer and any mames pald m"
-payable |n reap@ct aof such cnvenants : .

=) . ' by way of 'firs:i _ﬁxed_ c.harg ey

CpoguMENTE



oAl plant and machinery (except for the Fixtures within clause 3.1(a) above)

-now o inthe futire owned: by the Borrower and its interast in any plant and’
~machinery. in its possession” which form part of :or are mparated by the
' -Barmwer ot the Morigagad F'roperty, : : '

"'{_ii’)j' 3 il benef‘t’s In respact of the Iﬂsuranc;es and alt c!alms and retums uf

: .p;remlums in‘respect thereaf

(iily - the. benefit of all present and future Ic:ences consen%s and autharsasaimna -

{stalutery. ot otherwise) held in connection with the Sacurity Assets and the -
‘use of any of the Security Assets speclf' ied in clauses: 3.4(8) and 3HBG) -
- @hove and the right to-recover and receive all compensataan whlr:’h may atany
irme becornie payable: to itin respect thereof; and '

) ' if and i so far as the Iaga§ mortgage gaf forth in CIaus:'é 3, 1( a) abiove or ?I“ae ;
“.assignments set out in-clause 3.2 below shall for any reason be:ineffective g

legal mmrtgaggs or assigniments, th_e assels referred to in.those clauses.

_ a2 ﬁ.ssignmem& _

_ -The Borrower iwith full {itle guarantee a8 Securléy For paymignt of the Secured Liabihtlas assigns.
to the Seoutity Agent for the benefit of itself and the Finance Partfes {to the fullest extent
“assignable or capabla of assignmeant without first infringing any contracted pmmsmn res.tnctmg' :

. 'the same) alt of its rights, title and interest in and to: .

. (a)

©

- the persuna? agreemenis aﬂd ucoveﬂanis Astill- su’bsmtmg and capabe of - belhg
anforced. by the tenants; lessees, licefiséss oF other paries under the Letting:
‘Documents and. by ail guaramors and alf geourity. held by the Borrower from time to -

- time whether present or future’in respect of the obligations of the tenants, lessees,

licensees or other parties under the Letting Docurrents {including, without limiting the

"generalﬁty of the foregoing, all mornies due and owing to the Borrower ar which. may
‘become due and cwing. to the Bofrower @l any lime. in. the future In connedtion
‘therewith. and any rent arrears o service charges due at any time from any tenarits,

lessees, licensées of other parties linder the Letting Documents, régardless. of
whether such amaunts became due before o after the date of this: E)eed) afd.

aEI agresnients niow or- fram- time 1o tima aﬂt@md I?‘itCJ oo be antered Irites 16 enable_- :
the: charging of the Sedurity Assets and for the sale, letting - or other disposal or
tealisation. of the whiole or-any part of the Security Assets {including; without | fimiting -
“the generality of the fﬂregmmg. all manias due and owing 1o the Borrower or which
riay bedome die and owing to the Borrower at any fiime i the future in connection
‘therewith} and =lso, in respect of the Mortgaged. Property and other Security Assets;

any. devalcpment a'@réer’nan’ts dontracts (mcludmg, without limitation, building: and

~ - works contracts) or warranties the benefit of which is of wul§ be vested in the Bomower
' _(sa far.as such are asmgnable} : : '

T pmwd@d alwa}is that:

~. DOCUMENT2 -

iy untll an Event of Defauit or Potential Event of Default has cecutred and 1s -

“oonlinuing;: the Borrower shall be enfiled to exercise its rights under or i
connection with the agreements and covenants referred to |n clause 3.2(a)
© rabove, the iietim'g agreements:referred.to i clause 3.2(b) above and all sale
_ -ag{eamenis i respec:t af - R!ght to Buy dlspusa!s arnid Shared f)wnersh}p'
"Sa [&s;-and :

' (i~ on payment and dlscharge of the Secure:d i.labu!mes the Securlty Agemf will ait

the request and cost of the person lawfully requiring the Security Agent 56 to

“do résssign the same. and prior to-such payment of discharge upon being
. requested 5o o do by the Borrower and - upon baing . provided with. a full
indempnity ‘for its costs, the Security Agent. will either” take- such steps
- {including whefe appropriale the issus of praceedings) as fhe: Borrower may -
' 'reqwre tca enﬁurce the terms cnf any- uf- the: agraemants referred to iﬂ this: .



A2

43

44
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- clause 3 2 or, at the uptu:m r:;f the Security’ Agent havmg due regard o the-
' .mprasemaimns made by the Borfower réassign the relevant agreemant of the
- rights af aiction aceried thereunder to the Borrower fo the axtenl necessary to
. .emahle the Eormwer o enfame fhe same E?’ld

Ll '..the Security Agant shall rmi give any mhce of asszgnmem cantalned i thls-
B clause 3.2 to any person (other than any landlord ‘of property in respect of
-whtch the Borrower is a tenant) tnless and untif an Event of Default -or’

o Pa%ant:al Evant of Defautt has cccurred and |s cantlnumg :

3C0;1tmumg secuﬂty. ele;.
: -Canimumg sacurﬂy

The sec;uﬂty ccnshtu&ed by Eh:s Dee.d 8hail be contmumg snd wuil extend to ihe u%hmate o

balance of all sums payable by the Borrewer undet the Finance. mﬂcﬂments regardlasa of any'

"mie;rme{;tiafe payrmient-or d|scharge in whcte orin’ part

'Reinsta‘iement

| -Where any dsacharga (whether m respect mf Eha abﬂugatlcns Df the Borrower ar any -

_sacurity - for - those chbligations or atheiwise) i$ made in whaole or in part or any .

_ -':arrangement is made-on the faith. of any payment, security. or ather disposition which

 is avolded or must be restored. oninsolvency, - Iaquldatmn or otherwise  without .

- limitation, the liability of the Borrowsr under this Deed shall . cantmue as i the.- '
- --cﬁlscharge ararraﬁgemem had mot eccurred ) B

(b) . The Sec:unty Agent may umcede or campmmisa any alalz‘_n that: any paymenf securlty .

or other dispesition is 3iabie to a\zmdanae ar restoratmn

---!mmediate mccurse

The Bcrrrower walves any raght it may have. uf f;rst requiring ihs: Sacuniy Agent or any Flname o
Party to proc;ead against or enforce sny ofher rights or security or claim payment from any -

other person before’ énfarcmg the seeunty conshtuted by %ms Deed:

: Additlonai security

" This Degd is in addttwn o and is nu’é fn-any way. prejudined by any ather sacursty mw m :
_hereaftar held ?ay the s@cur:ty Agent.or any Fmance Farty o

iRepresentatmns and warmntles
.Tq-whom made.

' The Earmwer makes Ehe rapre%nfatlens and warraﬁtles set out m ctause 5 216 ihe Seaun%y'-_ :
-Agent. am::l gach Finance F"ariy - .

'Maiters mpmsented

-(’_a’)j.j --Tha Mortgaged Pmpﬁﬂ.y Save as disclosed in f:he certtfgt:ate of t;tle relatung o the

- Mortgaged Property dated the samie date as this deed addrassad by Devonsh;res.- :
E Sahcltars tor tha Securlty Agent: S _ .

(a} ‘the Borrower is the Iega! and bensficial - c;wnw of tha Maﬁgagad F’roperty, o
K subjent to any. nght to Buy or Shared Ownership Property arrang'ements

oy where applc:abie p%annirlg per‘mlssuan Has. been Qmamed of is deemed. tor.
o have been granted in accordance with statute ‘for the purposes of the.

- Plannirg Aicts and has been complisd with in réspect of any development ahd

the: existing use of the Mortgaged Proparty and the Planning -Acts and -all -

: relevant bu]lding raguﬁaiians or pravmualy re evant bulldmg bylaws have been
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5.3

eomplied wﬁh in respect of il dewelnpmeﬂts alterations and mpmuements o
- the Mortgaged Property and they have also l:neen cﬂmpla&d with in respect of
fhe tise of the Martgaged Praperiy, _ _ :

iy 'thare arg nd cnwenants agreements, stapuatmns reseniatmns cmndmnnsi'

: Ihterests, rights or other matiers whatsosver affecting the Mr::rtgaged Pm;zer;y '

which materially affect: ‘adverssly or are rezasnnably Iikely to- materizlly
--ad\,fersely affect the vaiue of the: Mortgaged Pruperty

iy na%hmg has arlsen or ﬁas been crea&ed oris subswtlrzg which Wauld be ETy
overriding . nterest over the Mortgaged Property which materially adversely
- affects or'is reasonably- Iikely to malaraally advarsely affact Ehe valie of the
' --Mortgaged F‘mparty, .

_ (v) _ ' 'no facllgttes nemssary fnr the enjnymant and vse of tne Mcrtgaged Pmper%y .

-~ are enjoyed by the Murtgaged Property “on terins erititling .any person o

terminate or: curtall. its or their use which materially -adversely affects or'is
~reasoniably likaly ‘m rﬁatersaliy acfverse!y affecf t?”ie value of the. Mortgaged.
Property;. . .

iy -the Barmwm has rece;ved no netiae of: any ‘adverse clauma by any person in--
oo respect of the .ownership of the Mortgaged Property or any‘ interest therain, -
Sl sig has any acknﬂwlec{gemem been gmen fo any persﬂn irt- respemt therenf .
.and . _ -

'(vii’)ﬁ' B the Mor!:gaged Prmpeﬂy will fmm the date hereof e’ free frotyi: iy tenancies. g
B -m’ Imencas o%her than those permitted uncﬁer’ the: Facility Agreemesnt..

_(E') -Seturity Subject !0 reglstra%mn at the Land -Registry. and Cmmpames Halise, tms;-

Deed creales those Security Interests it purports to create ranking as set out abcwe- :
and s notliable to be avolded -or otherwise set ‘aside -on the. liguidation. m'-_.
admlms!ratmn of the: Bnrmwer of thiervise,”

) 'Tlmas fcr making representatians amﬁ warranties :
 The representatmns and warranhes se& uut it thls cEauae 5 are made on the' da’te of this- Deed'- :
-and’ are.deemed to be repeated on each day a’ Represenfatacn (as defined in the: Facility .
~Agreemerit) Is deemed repeated under the Facility Aghaamant ln each case wath refererace Ecx
- the-facts: arld circuimistances: then emstsng
Undeﬂakmgg |
" Duration and with whom made"
-The uﬂdartakmgs in thls Gl ause 8

. (a}_ R ‘shall remain: in fmce thmughout the Secur!ty Parmd @

(b}" - aregiven by the Eurmwer to the Sscursty Agent and aar.:h F nance Party

: Maintenaﬂce of Pmperty
.The. B_nr‘r‘aWeT wiil* '

{a) : " Repair: ?k,eep the F‘remases i gnad and Eenantable fepair and conditior and

‘adeguately ‘and properly” palnied and decorated and keep the. Fixtures and all plant, ..
- machinery, implsiments and other effacts for the time being owned by it-and which are
in or upon the Prémises. or elsewhere In a good state of repair and in good working
- arder and conditicn (save for fair wear and tear) except where the Premises are part
of & developmsnt approved by the Security Agent and in the cage of Premises subject
‘to'such.a develapment to keep the site, or. reqmre its contractors to keep the site, af: '
o such develupmemwhen unatteﬂded socure and ina safe mndmmn. '

©noclmeNtz
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o {d} :

vociMENTE -

Ensurance

B (13 . insure and keep insured aﬂd pmcura tha ifsurance af the Premises, qures.

- and all its other asséts of an insurable nature therein against loss or damage
by fire, explosion; aircraft and-other risks normally insured against by persons -
carrying on the same class of business as that caied on by itand such other
tisks as the Securily Agent shall“from time to ‘timé in writing feasonably -
Crequire -in a- sum or sums: fiot fess than the’ replacement valug thereof
“(meaning the fotal cost of: entlrey rebuilding; reinstating or replacing the
‘Premises anid. such other assets in the event of their being completely-
- destroyed . together with -architects' -and -sufveyors’ fees, liabllities 1o
-employees and third. parties and conti ng&ncnﬁs arising under any Act and
Ccormmaon law) and such: peru}d of lass of reft insurance as the Security Agent.
shalf frnm tnme tn time i ws’ltmg reascunabéy reqwre in each case wnt?; such :
-_LAgent and eﬁeci and mamiam, o the satisfaction of the- Secunty Agent
Jinsurance against stich -othet tisks as the Seourity Agent shall reasonably
require, All mionies which may at any time hereafter be recaived.or receivable
under any insurance in respect of the Premises or stich other asséts whether -
- o not -effected pursuant to the foregoing. provisions -$hall be’ applied in’
replacirg; - restoring -or reinstatmg the. Premises’ or assets destroyed or -
o demaged of Insuch -manner a5 ths- Seaun%y Agent and the Borrower may .
" -agree or, after an Event of Default which is eantinuing if the Security Agent so
directs . and the ierms of thé relévant insurances so permit, in of toWards '
satisfaction of the: Secured Liabllltles '

{Is} Cim the case of Martgaged F‘s‘opaﬁ}! s,ubject Eo & develapmant untal pract;cai

completion taintain  or © procure - malntenance [n- accordance with any. .

- development contract: the insurance: of any deueiﬂpment works under the-

" terms of contractors' all risk. pmhc:y of insurancs in a fofin reasonably approved

“by the: Securily Agent or with insurers or- Undenwriters reasonably approved by

 the Security Agent in the full re-instatement value from time o time of the

. development works and. fhe full replacement value fram tirme to time of such -

goods ‘and- matetials (togethar with provisions for professional fees. forward

" inflation and debris-remcval) and all ‘other'costs in the joint pames of the
: Barrower 1he Sec:unty Agent and (as appmgmafe) such contractor;

{iii)'-- _ cause to he msured the sﬂe r:uf the Mtzrtgaged Property subject to a__

. development in tespect of sufficient pubhc liability insurance to the sahsfastmn :
of the Secuﬂty Agent an{i S _

(fiv) © upon. pa'actu;al camplefmn calse ihe Mmrtgaged Propeny 5ubject_to a

=develcpmant te he insured in accardame wﬁh glause 6. 2(b){:) above;

Nﬂtmg of . mterest procure that a note of the Secunty Agent’s anci ke Fmance
“ Parties interest {in a.manner satisfattory to the Security Agenty is endorged upon all
’ pcahmes of insurance relating to. the Mortgaged Property {except where the rslevant
_poticy or policies are effectsd in the joint names-of the Borrower and the Lender (and,
as appropriaf:e any. third -party) or the relevant polisy or policies provide for the
-automatic noting of & mortgagee's interest and the: Borrower hias provided evidence of
this satisfactory to the Securily Agent) which: shall at-any time during the subsistence:
-of this security be effected, maintained orheld by the Borrower (of any persen on its
hehalf pursuant to- clause §.2(b) above), and. procure that the relevant policy -.of
© policies contain provisions that such policy or. pohc jes will not be terminated or-
otherwise allnwed to lapse unless 14 days prlar nﬁtme is gwen o the Sec;unty Agent

Malatename of Insummes mt do.or- know ngiy permlt anything tﬁ be dnne inar
_ ‘ypon or relating to the Mlurtgaged Pruperty or any part thama‘r' which may fnake: void -

. orvoidable any [nsurance in cnnnectlun therew ith; : .
|y Premiums prﬁmp ty: pay all premlums and de: all other thmgs ﬂecessary fo keep all t:f o
' - the Insurances n forée and, on reasonablg dstriand by the' Security Agent; pradues to
. the ‘Becurity Agent the policy, certificate or cover note retating to each Insurance {as
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; requESted by the Seﬂui’liy Agent) and af thie rece;pt for the payment of each such
premium; ¢ _

S

: . eyent) perform and observe all the covenants, agreements and stipulations on the
_part.of the Borrowsr contained in any éase.or leases comprised within the NMortgaged

“Property and riet to do or suffer to be done any act or thing whereby such.Jease or
- leaises may bacome liable to forfsiture: or otherwise be determined, provided that if a
. rictice pursuant o section. 146 of the Law of Properly Act 1925 s sewed on the

Gompliatice with Joases: 'pa'y {if it is- e lessee) the rents reserved by and (in any

ermwm the Borrower shall pramptly mform the Senunly Agent

Taxes artd oufgmngs pay as and when the samme shall besame payable aii Taxas '

tates, duties, charges, assessments and outgoings -~ whatsoever - {whather
) -pa%’hamentaryy parochial, local or of any other description) which shall be assessed,

chargad of lmposecf Lipan of payable iy respect of the Mortgaged Property or any part -
. thersof (but nat in respec’c af the. ocolipier therenf where the Bormwer is nat the:
s accuplar} .

: Usar use the Mmrtgaged F’mperty only for stch purpose o purpmses. a8 fiay’ fer the =
Aime-being be autfiorised as the ;:lermiited se or user ther@af underor by virtue UE the- '
= Planning Acts; .

;':Natmas Within - ¥ days after the recemt by the. Eorrawer of any ap;ﬁlcatmn o
:requlrement order ar notice gerved. or given by any public' or lécal or any other -
authority in relation to the Mortgaged Property or @ny part thereof where the cost of -

sompliance with that application, requlrﬁ-men{ order o nolice’ when aggregated with.

~ “others outstanding at that time s in excess of £100,000, give written riotice thereof lo -

the Security Agent and also (within 7 days after demandj produce the same or a copy

- thereof to the Security Agent and infarm it.of the steps taken oy proposed to be taken
“to ammpEy W|!h any sur::h mquirament thereby made-or im;:niimt %herem

Z Staiutes duy and. punckualfy neﬁorm and Dhs@arve a%i its ubllgatwns En connection-'

with the: Security Assets ufider any présent m’ future statuie ar any regulat:on, orderof
natrce miade ar given ihereundar : p

Develcpment niot. carry out; of permrt ts:a be narrged olit; of aﬂy part of the Martgaged' '

Property ‘except with the previous consenit In -wiiting of the Security Agent any-

- development. {within the meaning of that.. exprassion in the: Planning Acts and. being -

development for which the permission of the local plansing. atithority is required) other

- than smy da\i@lupment apprwed o ccntemplated ‘under the- Famluty Agreement {if'
: any) :

Leases:

(l) C . save as otherwme pmwded in clause 15 11{13) of the Faml;ty Agraament ot

~‘withaut the previous consent In writing of the Security Agent grant or agree o
~grant {(whether in exercise or independently of any statutory power) any leaise:

or tenahcy of the Mortgaged Property or any part ‘thereof or ‘accept a- -

sUrrender of any ledse or tenancy or confer Upon-any person. any cohtractual
‘licence or right to accupy: the . Moz‘igaged Pmparty other than an Approved.
“Tenancy and provided, on request by the Security Agent, it-iotifies the
. Securily Agentof all leasés, lenancies; licences or rights-to oeolpy granted or -
- sufrendered by it and if so reasonab%y réquested by the Security “Agent
provided it sends acopy: therenf to the Ses:umy Agent for%hwﬂh upmn request .

"-.(.i'i}"' _ “enforce and. not walve or releaga the covenams cﬂndwmns agreefrets and

--nbhgatlcns -t:cxnta ned in-or imposed by- any of: tha Letting Dosuments o any:

guarantee in.respect. of the: obligations of lhe fenants, lessees, licensess or
other parties thereunder which ma&enaliy ‘adversely affects or Is reasanably-
[ qely to materia!ly advarsely affect the valua of the Mu;tgaged Prupertv.
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-y not wnthnut the pnor writter ceﬂsent of the Security Agent accept or agrea o
' “accept the surrerder or alteration of any of the Letting Documents. whick
malerially -adversely affects or is reasonably likely to materially adversely
*affect the value of the Mortgaged Property and obsarve and perfnrm gli-the
‘covenants; nomdltions agreements- and mbllgatzuns (o 0 14 part in-all material -
mspecﬁs _

T et any tlme aﬂer a Euent cf Eefautt has: c-ccurred anti is cmntlnuang, JECTICE
- irrevocable instructions to the othér parties to any Letting Doctiment to pay -
" refits and sums due under any Letting Document tothe' Securu!.y Agent ol into

such. acccunt(s) asthe Sacurily Agent may requ&re, and

R deliver ta the Security Agent within 14 days n’i‘ demand full parnculars ofal
. -agresments, |eases, tenancies of licehces fo accupy affectmg the Martgaged :
: F’mperiy hnwwer remc;te or lnfenm’

_ .{m') Eaposgt of title deeds suhject tn the Facilitgr Agreemem; d-apnsut wmh the Security

Agent all deeds and documents of tills relating to the Security Assets (and it is hereby .
~agreed that the- Seelrity Agent shall be sulitled to hold the same dunng the: Security -
: Permd) except to the entlent that any such Secunty Asse?s '

E ({'i) are sald pursuantta a Right tﬁ Buy dtsposal ora Shared Ownershlp Saia GF.

".'-'(ii_)' . are released by the’ Secun‘ry Agent pursuant ’m thae teriis of clause 7.3 or-
' “ A7 A af tha F-“amhty Agreament and

_': -{n.). -';Accesa duly and punctual%y perform and: a:rbsewe ali Cﬂ‘u‘enaﬂts and stlputatmﬂs. =

{restrictive “or ‘otherwisa) affecting all -of any part of the Mortgaged Praperty and

" indemnify the Security Agent and -each Finance Party in respect of any breach thereof '

and permit (so far as It is lawful &nd subject to- the relevant tenant's righls) the

‘Security Agent and any person nominated by it 4t 4ll reasonable times: (provided that
. reasonable notice has heen given by the Security Agent to the Bermwer) fer enier'
' -u;mn thes Martgaged F’mperty and mw the state of the same. .

Negative piedge and dlspasals

.l;a')‘ The Bﬁrmwer shall na% create o p@rmst to subsist any Seeurlty int@r&st on any of the

- Seeurity Assefs or any mnnme derlved therefmm gave as permltted urider: the Famhty' :
-'Agreement

R 5 ::The Borrowar sha!l ot seﬂ %ransfar grant lease or othemaise dispose of aH oF any-

- paif of the Security Asséts or any- income derived. therefrom without the prior written: -
conisent of the Security. Agent {acting on the instructions of the Majarity Lemders) save
e permltted ur’ader the Faclilty Agreement

E 'Pawer to remedy

-1ra case m‘r’ defau!t by ihe Barrewer 4] repairmg o keepmg in repair or- msurmg the Martgaged :

“Property or any pait thereof or in-obsefving or parfarming any of the covenants of stipulations:
" affecting the same, the Borrower will permit the Security Agent or its agents and contractors to -
©enler an the WMortgaged Property. and to comply with or objeet to- ahy notica served on the

‘Barrowet in respect of the Mortgaged Propeity and to éffect such repairs or insurance or

generally do such things or pay all such costs; charges and. expenses as the Security Agent
ey reasonably consider riecessary or desirable to prevent of remady any breach of covenant

~or stiptlation or to cormply. with or object to.any notice. . The Borréwer will indemnify and keep
_ the Secuniy Agent indemnified against all losses, costs, charges and -expenses reasonably:
o insiired-in cameckmn with tha exerc:rse of the. pcwers contamed in this clalse 7.

:When 5eaurity hecomas anfnrceame

| -'The 53cuﬂty hereby conferred shall bacome smmed:ately enferceable and ihe pc;wer Gf sale
'and other pawers sonferrad by géation it of the Law of F*mperiy Ac:i ‘5925 as va;rled or

L BGGUMENTE.




~amenided by this Deed: shail be rmmedlately exercisable upon and after an Event of Default.-
~had occurisd and is continuing and which has not been remedied. or waived In accordance:
- with the ferrs. of the relevarnt Finance Document, After the security constituted hereby has

become ‘enforceable; the Security Agent may enforce all or- any part of glich secunty (at the .

times;, in the manner and onthe ferms It thinks fity gnd take possession of and Hold of d;spose '
of all orany part of slich. saolt ity subject to the terms of the Fmance Dncuments :

g Enfamementafsecunty o

'_FOr the purposes of alf: pcwers Implled by siatuta the Secwed Llabz?mas shall be deemed. tso'.'__
have become due and payable on the date hereof and section 93 of the Law of Praperty Act -

1825 (restricting the right of consolidation) and section 103 of the Law of Property Act 1925 -~

{restricting the power of sale}-shall not apply to this security. - The statutory powers of leasing .
conferred on the Security Agent shall be extended .50 as to authorise the Security Agent to -
Jease, make agreements for léases,. accept: surienders of leases and grant options as e
- Becurity Agent.shall think, fit and withnut Ehe figdd to camply walh any of the prcwsmns of .

seatamns 99 and. 100 of tha; Agt..

0 Remwer -
10T Appointment of a Recewer
. (é’}- _ At ary tlme after thls seourity bemmes arrfomeab!e ar zf the: Barmwer 50 requests the

Security Agent ir wnt?ng at any time, the Security Agent iay without further hiotice
- appeint under seal of in writing onder its harid any otie or mare quallfled persnns to.be -

& Receiver of all or any part of the Security Assets in like manner in evaly respectas if -~

. the Secuﬂ!y Agant had become entillad under the Law af ngerty Act 1925 o
o exermse the power of sale thereby cc’mferrad : -

by thls clause ‘IG "quail’ﬁed ;Je;rsan” imeans a perscm Who, undea' tha [nsal'u'ency Ac;t _
1986, s qualified to dct as & Receiver of the pmperty of any company with raspm:t to
' whmh he'is appointed. :

’502 _;iners of a Racewer

Every Remlver appomted i ac:cmrdance with' clause 1[3‘1 sha%l have and be- ent Ead o
axercise all of the. powers. set dut elow: The powers referred ta above are (m each case o
the extent permittad by Iaw} ' _ _

Clay 'Take posaessim to Eal«a lmmeﬁlate pussassic:en f; get in and aollezzt %he Securty
Assets orahy part thereaf :

(k). Prn&ecunn of asseis to mak& ancf efrer;t all: repalrs and Insurances aid doall other
© dcts which the’ Borfower might do in-the ordinary conduel of its business as well far-
‘the protection ag for the- Improvement of the Security Assets and to-.commence and/or -
complate any bulkiing nparanuns on the Mortgaged Properdy and to apply for and
~ maintain - any . planning  perissions, building regilation appmuals -and . any . othar -
“permissions, consents or haances in each case as: h@ may m his absuiu[e discration .

thinks. ﬁt : .

{8} Borrow. maney "for éhe p’urpbse of e:k:ermaihg any of the powers,. authmi‘hes and.
. discretians conférred on him by of pursuant to this. Deed and/or of defraying any
_costs, charges, losses or- expenses - {inoluding his temiungration) which shall be

_ maurred by him inthe exercise theréof of for any othef purpose, to raise and borfow
- money either unsscured or on-the security of the 'Security Assets or any part thereof
- either in pricrity to the sectirity coristituted by this Deed or otherwise and generally on
~ such terms and conditions as he may think fit and no person lending such mgfigy shall-
“be concernad to-enguire as to tha pmpraety of purpose of the exarcise of. such power.
: or tn see tothe appimat iary’ uf any money.s¢ faiséd or bofrowed;

(d) Sell assets: to sell, sxchangs, convert mta maney and realise all oF any part of the
a .-.Secunty Assel:s by publ o auchan cnr pnvate cnnt;ract and ganaraﬂy i syGh. manner =

AGGUMENTE
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and.on Buﬂh tefms as he shall think praper. Without pre;udme torthe genetality of the

foregoirig ‘he may do any of these things. for a consideration consisting of cash,

debentures or other obligations, shares, stock or other valuable consideration and any' :

guch.¢onsideration. may be payablein'a lumip stim or by instalments spread over such:
period as he may think fit. Fixtures, other than farndlords fixtures, may be severed and -

- soid-separately from the pmperiy cuniamlng thert withuut the consent E}f {he:
' Earmwer : . .
- {ey- Leases: to Iet all o any part mf ihe Secunty‘ ASSEIS for such tetm and at such reﬂt
C - (with or without & premium) as he may think propsr and to accept a surrender of any
" leasé or tehancy thsreof on such terms as he may thlnk fl% (unsludmg the payment of -

mcney toa lessee or tenant on a swrender)

'Gamyrmt;lse o sattle adjust refer 16 arbltranan ccxmprmm1se and arange any'
. claims, aceounts, displtes, questions and demands with or by any person who is or
claims to be a cr@cfitur u%’ the Borrower in relatmn ta the Secunty Assets or aﬂy part

thereof; : _

iLegal actmns to bnﬂg prﬁsacute an?orce defend and abandun ail su::h actmrzs .
-suits and proceadings in relation to the Securuiy Assets or any part thereof as-may
. seam o him tc; ba expedzent

'Rﬁneip’ﬁs o gwe valid rece}pts for all monies: and exec:ute a[l assuranaes arzd thmgs" :
~which may ba pmper or desirable: for realising the Senurity Assels; '

"-'Insuwam:y Aﬁt 1933 and Law of Property An:t 1925

i all the: powets (as vared: and. extended by the pmwsmns nf this Deed)_"

conferred by -the Insolvency Act. 1986 on miortgagees -in possessmﬂ;-'
- Administrators,  Receivers and Admlnastratuve Recemer‘s (aach as defmed'
~thgreiny, and . . SR

'_{:_ii}'- S do all such ather acis and’ thmgs as any Recewer may . ::t:mmdea“ d&mrabté

: ‘of necassary for realisifiyg the Security Assets or any. part thereof of incidental .
.ot donducive to any of the matters, powers ar authanties tonferred on-d
Recsiver under of by virtue of this Deed aid to exgraise in relation to the
- Seourity Assets or any par theréof all such powers, authorities and. things as
“he Would be ¢apable of exercising if he wers the absolite beneficial owner of -
the same and fo. use" iha name of the Borrower for all r:ar any @f siich .
-~ plrposes; . '

__Bulicimg work to demalish alter tmpruve ~develop, cnmplete canstrun% mad&f},r or
refurbish the whole or-any part of the Mo;‘!gaged Property and the: Fixtures thereon o
“and to complete: or. undartake or cancur in. the complation or uhdsrtaking of any -
approved tevelopment (with or without modification) -and any other project in which~
~ the Borrower Was concerned or interested in prior to his appointment being a project

for the demolition, alteration,. fmprovement, development, complation, construction, .
‘modification, rebwdmg or reinstatement, refurbishment or repair ‘of the Mortgaged
Praperty (or any part thereofy and the Fl:-:%ures and in-particutar (withaut prefudice to- -
“the: generality . of. lhé fomgumg} o carry out and aompiete such apprfaved
_-de\feimpment . :

"Repafrs o undertake effect ar mmpleﬁa any  work - z;vf repalr mamtenanc& :

mudlf[r:atmn, redecoration, rmprqvemant fltiing uut and furni shmg of ihe Mm‘tgaged'.:'

: Pmp@r‘cy of any part thereof,

' Planmng antl environment; fci apiﬁ:l"y fdr and ‘obtain ary F:?Iéhning ‘permissions,

bullding  regulation- appmvals, erivironmental permits-and any dther. permissions,

: mnsents i Iacem:es in relation to the Security. Assets or any part iherecsf
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: '{m')' g Sewifres “to-provids all -sérvices (incliding, withouit famuatmﬁ haatmg. lighting and

“cleansing) - which gy - bs desmed expadisnt in- relatmn 1o the ucsupatmn or' '
_ managememtef the Mcrtgagea:f Pm@rerty-, :

'.f‘(ﬂ)::.- '-Cantrants toenter. ﬂk} peﬁorm re;aadrate r‘escznd vary, modlfy, assign, sublet ar -

. hovate any contract -or agreement, oplion agresment, agreement for lease; building
~eonfract or professional appumtman!: of otherwise far of which rélates in any way to
" the Seeurity Assets dnd to-appoint, hire and employ and remurietate such contractors,
-advisers, professionals, agents, servants atteridants, ‘managers, officets, workmen:
- and others: ugan. such terms and at such salaries, §Ees or remuneration.and genera?ly :
" n such manﬂer as ha shall think fit ancl Eo dlscha;’ge such DErsons:

_ :'-'(of) ' 'Acquire additional property. to acquwa any intarest in aﬂy real ar personal pmperty .

‘which.he may consider necessary or deslrable to acquire in order to maintain or
~etihance the value of the Seécurily “Assels or any part thereof and to grant or
“BUrrender, sasements, covenants and icences and to make exchangea and m EHIG S

it ahy agreements for the rewslcm of boundarxes and : .

. (F’-‘} . 'Gmaral pnwers i da all 5uch other sicts and t%‘nrzgs as. he may mansader necessary .

-or desitable: for realising the Security Assets or any part thareof. or incidental or-
conducive to any of the matters, poweis of alithorities conferrad on a Recewer under

or by virtue of this. Deed, to exercise in relafion o the Security Assets or any part |

thereof all such powars, authmlhes and:things as-he would be capabile of exarcizing
“he were the absclute beneficlal owher of the same and m use the name af the:
~“Botrower for all or aﬂy of. 5ur.h purposes _

Remwal dkid remumeraimn

The Secuﬂty Agent- may from tfme fo trme by wratir}g under |ts hand (SHbj@Ct ta arw"
“requirement for an drdar of the cnurt in the case of an administrative receiver) remove any~.

Receiver appamted by it and “may, whenaver it.may deem it expedient, appoint & new-

- Receiver’ inthe: plage of any Receiver whose: ag}pmntmant may. for any reason have -
: ._termfnated and: may fromm tnme to tlme fix-the remuneraﬂan ofany Receiver appﬂln’t‘ed b it

$ecur|ty Agent may exercise

" Tothe Trillest extant pea’matted by'law I or any of the pnwaa"s, amhormes and dsscreuans.

which -are conferred by this' Deed {(either sxpressly ‘or impliedly) upon a Recaiver of. fhe

. "Becurity Assets may be exertised after the security hereby created becories shforceabla by

© the: Security Agent ity relation to the whole of sich Securily Assets or any part therecf without. -

. first -appointing & Receiver of such property or any’ part thereaf or nnthihstandmg the :
_appemtment i}f a Recewer of such pmpaﬁy or any part thereof

'A?plicatlun of pmﬁeeds

_ :Any monles recaivad by %he Secunfy Agent or by any Recawer appomted by it pursuant to this

Deed.and/or uhder the powers: hereby cotferred shall, after the security heraby constituted: -
shall- have become enforceable buf subject fo the paymerit of any claims having priority. to this

-security and to the Secuiity Agent's and suich Receiver's rights under clause 10 be applied by
the " Security - Agent. for the falinwmg purposes. and; unless. otherwise. determined by the-

Sacurity Agent or such Recelver, ify the followitig Gideg of priority. {but witholit prejudice to the:

- “right of 1he Security Agent of any Fmaﬁce Party h(ed recove; any shortfall from the Bcrmwer)

-_'('aj- RRE: B satlsfacisnn of or pmv;smn ot all eosts: ﬂh&rges and expenses ircurred and.

- paymshts made by the: Security Agént or any Receiyver appointed hereunder and of all
~ remuneration due tereunder together with intérest on the foregoing (as well afier as
- before judgment and payable on demand) at the Defaull Rate from the date the sams
 become due and payable by the Borrower untfl the date the sare are uncmdltwnally_'
~and lrreuocably pa d: and discha;gad ir full; .

thy i or towards ;:-ayment of the Securad Llablllt?es of such part of them asis thea’x dua }: '
o 'and payable* and ' _ '

- TIOGUMENTS



{ci.' i iﬁaﬁmeht of the surbfus tif-any) té.the Borrower ar-dih__e_r pérSon.én‘tit_ied:thém%u-.
2z __.-"N'ts'l'iaib;i';iity' as mortgagee in .;'ms-ses'sinn: ' |

" “Thi Security Agent shall not nor shall any Recelver appointed as aforesaid by reason ofitor -
* the Recelver entering into possession of the Securily Assels or any part. thereof be liable to
‘account-as mortgagee in possession or be liable for any loss on realisation or for any-default
._-or omission for which a:mortgagee: in- possésslon might be liable, Every Receiver duly -
T appointed by the Security Agent urider the powers i that behalf herein contained shall be -
 deemed to'be the agent of the Borfower for all purposes and shall as such agent far all
- purposes be deemed ta be in the same position as a Recelver duly appointed by & morlgagee
“under the Law of Properly Act:1825. The Borrower alone shall be. responsible for- his
tontracts, engagements, acls, ornisslons, defaults and losses and for ligbilities incurred by him -

+ and neither the Security Agent nor any Finance Party shail incar any liability therefor {either to
the Borrower of to any othar person whztscever) by reason of the Securlty Agent's making his

" ‘appointment as such Receiver or far any other reason whatsoever. Every such Receiver and. -

" the Setuiity Agent shall bie entitled to7all the rights, powers, privileges and imminities by such
Act conferred. on. morgagees and regeivérs when such receivers have been duly appointed
“under such Act but so that section 103 of that Act shall riot apply. Lo

13 . Protection of third parties

' Mé purchasér, mortgagés or other person of company daaling wilh the Security Agent or the'
Receiver-of its or his agents shall be consemed to enquire whather the Secured Liabilifies -
“have biecome payable or whether any power which the Recelver is purporting to exercise has
become exercisable of whether any money remains due- under thé Finance Documents. or-to
see to the application of any money paid to the Secuiity Agent or to such Receiver. . - .

£ -:’E’#Eaemas

- All costs, charges and expenises incurred and all payments made by the Secuiity Agent.or any -
‘Recelverappointad tierender in the lawful exercise of the powers-hereby confetred whether
*_of not oceasloned by any act, neglect or default of the Borrowar shall carry interest (as well -

after as: befors judgment) at the Default Rate from fhe date of the same beirg incurred or -
“becoming payable by the Borrower untit the date the same are unconditionally and irrevocably
‘pait and discharged in full. “The amiount of all such costs; charges, expenses and payments
_“and all such interest thereon and all remunsration payable hereunder shall be payable by the
Borrower on démand. Al such costs, charges, expenses and-paymenits shall be paid and .
charged as betwean the Security Agent and the Berrower on the basis-of a full Indemnity and
ot on the basis of party and party or any other kind of taxation. S e

45 indemnity

“The Security Agent-and the Finance Parties and every Receiver, attorriey, manager, agent or .
other persan appeinted by the Seclrity Agent hereunder shall be entitled to be indermnified out -
of the Security Assets in respect of all liabilities and'expenses. properly incurred by ther in the:
-execution of purported execution of any of the powers, authorllies or discretions vested in.

~them pursuant herstd and against all actions, pro¢eedings, costs, claims -and demands: in -

- respect of any matter or thing done or omilted In-any way relating to the Security Assets and.
the Security Agent, the Finance Parties and any Receiver miay retain and pay.all sums i
respect of the same out of any monies received undarthe powers hereby conferred. - -

16~ 'Delegation by the "_3éh;’mr_i_l;y-_ﬁg_entand"ﬁe-caé'ivér A
“The ’Sj.ecué"iiy. Agent may at any time and from time to time delegate by power of attoriey orin

“any other manner to” any. person or persons. ail or any of the powers,  authorities and '
discretions which are for the time being exercisable. by the Security Agent or any Recelver

- under this Deed in relation to-the Security Assets or any part thereof. Any such delegation -

may be made upon such terms and subject to such regulations as the Seourity Agent of any
- Receiver may-think fil. Neither the Security: Agent nor any Receiver shall be:iit any way liable

or résponsible to the Borrower for any-less or damage arising from any act, default, omission -

o misconduct on the part of any such delegate or sub-delegate.

" BocUMeNTz
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Further assurances
.istatutéfy uov'ehaﬁt

'The abllgaﬂons of Ehe Botrower set au’f in Glaiise 17.2 shail be in. addll}on o and nnﬁ in

substitution for the covenants for further assurance deetned to be inciuded hsrem by vi rtue nf .

-sectton 2(1)(bY of lhe La’w af P‘roper%y {Miscellareous. Prowsmns} Act 1094, .

'G'enera!'

Thie Borrower shaI[ at lts own expense execute and do all such assurances; acts and things as

- the ‘Security Agent miay require for perfecting of protecting the security initendéd to by vreatad
‘hereby over the Security Assets or: any- pa:t ‘thereof o for fac;litatmg the realisation of the

- Becufity Assets or any part thereof and in the esércise of all powers, authorities and

- discretions vested in the Securily Agent.or any Recelver of the Security. Assels. or any part -
therect or in any such delegate or sub- -delegate ‘as aforesaid. - To that intent, the Borrower

- shall in: particular executs all fransfers, conveyances, assignments (wihether Iegal Drequltable}' _
-girid assurances of siich property whathier 13 the Security Agent or to its nomihees and give all. - -
~notices, orders: and directions and . malke all -registrations which. the’ Security - Agent may

- ‘reasonably think necessary and obtain all necessary consents. ta procure the reggstratlnn wf

- - this Desd a! the Land Reglstrv .

; Legal u::harge

- Without prejudlc:e s!o the: genaralaty of clauses 17 A and ‘i? Zthe BDNGWEF WII forthwath at the
fagquest of the Security Agent execute 4 legal mortgage, charge or assighment over-all'orany
- of the Security Assets subject to or interided to be subject to any fixed security hereby created
~in favour of the Security Agent (as agent ani trustee a8 afﬂres:ald) in such farm as-the

Samurlty ﬁgent may. reasonabkly requirs;

ﬁmplied mvenar;ts for: mle

o ﬁT’he nbi;gatlcms uF the Enrmwer umder th;s Deed Ehalf e i aﬂditroﬂ fc thee mvenants fm‘ f%tle--'
* deerriad fo be included in this Daed i::y viri:ue of Par’: iof the Law c-f Fﬂmparty (Masceilaneuus :
Pruwsmns) Act 1994 Co

.Redemptmn of prmr muttgages

.The Securlty ‘Agant may‘ at ar*ay tirmie after the secunty hereby cmnshtu&ed hias became'
‘enforceable, redeetn any prior Security Inferest against the Security Assets or'any part theresf
0T procure. !:he transfer thereof to themselves and may. settle and pass the accounts of the.
-prior motlgages, chargee or encuimbrancer. Ahy atcdunts so settlad and passed shall be
* gonclusive and binding on the Borrower save for manifest error. Al pringipal monies, inferest,

costs, ‘charges and experises of and incidental to stich redemplmn and transfer- 5hai be paid.-
--b}r the Bnrmwer fe ihe Securlty Agent an demand '

Act%vitles of the Security Agent

Biscmtmms
_The Secunly ﬁgent shail

"r{'.'a)'_-._ save as ather\msa expnessly pmuidad in th|s Deed: unti the secunty hereby

- constifuted shall have become enforceable, it granting any consent or. waiver..or-

. exercising ahy power, frust, autharlly or discration hereby vested in-it, act as itin its
“absolute digeretion shall think fif, ih. which case it shall be:inno- way - %‘esponsrble for-
anv loss,. cosis, c:famages OF expénses whlch may resull frofn the exercise o non-
Sercise fheremf gave in the case uf ats owi gross negilgem@ ar wilful mlsconduct :
and. : _ _

B savess @therwme in this Deed expressly prawded as regards ali the pawws fruists,
- atithorities: and dzscr‘etmns hereby vasted i lt after the securﬂy hereby cmnsiltuted
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- shall-have becnme eﬁ?‘nmeabie have absciute diseretion as to ihe exeicise thereof

and shall be in no way respunsrbﬁe for any loss, costs; damages or expenses which

: may resiilt from the exsrcise or non-exefcise thereof save: r the case of its own gross
“niegligence or wilful miscmnduc& _

Pmteations

_By way of supplemen& ta the Trustee Acts @ndin. addnimn o e pmwstans r:n‘ clause 18 of: the'-

Fagility Agreemant itis expressly den aa‘ed as fcllmws o

{a) - the Securtty Agent may in relat:on m any uf the. prowsinns a‘f thu—; Deed ac?c o the ;
opinion or advige of ‘or any information oblainied from any lawyer, valuers, ‘surveyor;
broker, auclionest, accolintant of dther expert-whather obtained by the Borrower or by

- the: Security Agent or. atherwme and shall not be respcnsable forany loss nccasmnad -
:by sh gt hg, . . '

:(l;.'l.}: ; any opinion, advice or :nformatmn obtained pursuant m ihe forego;r;g clause 19 E{a)' :
. may be sent or obtainad by lefier, fax, telephone or other means and the Security

‘Agent shall riot bie liabls for adling on-any npgnmn advice or information purpeiting fo - :

' be s0 conveyed a%though the: same $hai il cortain some errer ar shail rmt be suthen&m

) - 'the Sesurlty Agant may call far and shall be at liberly to acnept as sufa‘lcleﬂt emdence.
- & vertificate sighed by any Authorised: Szgnamry of the Borrower to the effect that any -
particular -dealing;. fransaction, step or thing s in the opinion of the. persons so
cerfifying suitable or expadlent tiEas to any other fact or mather upon which: the -

' Security Agent may require fo-be satistied. The Security Agent shall. be In-fio-way

" bound to call for further evidence or. be rEBpuﬂs;ble fﬂr a‘any [oss that may g

: uccasmned by actiﬂg ori-any stich certtﬁc‘:*alt%s1

= {d} . the Secursty Agarxi may refrain: from dasng anythmg thﬂh w::nufd or mlghi inits ngamuan

- be contrary o gny law of any. Jurlsdlc:tmn or any diractive of any agency of any state or
- which would or rmgh{ i e opmlan othierwise renderit liable to any parson and mgy do
- anything which igin r?s mpmlon necessaﬂ; tc~ cemply with. any such law or dlrentsve

' (e} e the Securlty Agent Ghall m:rt b liable for amr failurs, omissnon or defect in perfectmg

* the security: heréby ccnsniuted mctucﬁng without pre;udice ta the generahfy of the

fl}regomg
.{'5)" 'fallure t nmam any llaent;e mnsent or Gther au%horiiy fm‘ the a)cacutxora of -
N .thls Deed; or-

'(_ii).- . faniure icz regzster tha samie i accardance thh the: pmwsmns of any “of the :

o dacuments 0? tifle of tl'm Eorrawer to any of the. pmpeﬂy her‘eby chargexd; and

. _{_f) fhe Secunty Ager&t may a-::cept w:ihaut enqmrm mqursﬁam ahje:;tmn ol mvesﬂgatm o

such title as the: Bnrrower may ha\fe ta the Securs’cy Assets or any part thereaf

_ Pﬂrfarmanca hy the Burmwer

Except as herein expressly pmwded the Sacunty Agent is hereby authnrlsed and it shatl b -

“antitled to assure without enguiry (in the absence of knowledge by or an express aotice to it -
“to fhe contrary) that the Borrower is duly peffurmmg and obsewmg all the  covenants,:
‘conditians, provisions and obiigations contained in this !:}eed andﬁor i resnect of fhe Secured

Lzabli;ties anci on ils. part tu be periuf*med and observed.

"C:nnfl ict of mtemst

Eac:h of the parties. h@reto acknowledges that the Security Agent is or may be'a Lender or
‘other Finarice Party in respect of certain Secured Liabilities secured by this Deed and hereby -
*specifically agrees that the. Seourity Agent shall be entitled, notwithstanding that it is the
‘Security Agent, to take or refrain-from taking, any action which it would be entitled so to take i

it capamty as L.ender or uther Finance Party |f |Ewere not {he Securliy Agent and shall not be

DUMERTE



. precludid by virlue of ils pésition as a- Lendsr or ‘other Finance Party, Frt:m exercising any of
- its discretions, powers and duties as'a Secority Agent. The Security Agent and any director r .
- officer-of’ any other corporation being a trustee of this Deed may enterinto any banking,
“financial or business contracts or any other transactions or arrangenients with the- Borrower or”

- any person assoclated with. it. whether in relatioh to the Facility Agreement or any facliity -
" granted thereunder or in any other manner whatéver and the Beclrity Agent shall be in no

T way accountable to the Borrower or save &5 herein expressly provided to any of the Lenders

185

for any. profits or benefils atising from any such eoniract or transaction or from: any contract or
+ joan or deposit or any other contract ot transaction. or -arrangement which any: parson not™
being g trustes. of this Deed c:ouid or mlght have entered nta w:th the Barfower or any person :
- -associated with It

- .-Res;gnatmn of the Secumy Agent

| 'The Security Agent gy rafire” and be- replaced or. be remcved and replaced I each ¢ case in -

- . dceordanice with the Facility Agreement, The retirement or reroval of the. Security Agent shall

30

-20;%%' ’

21

. not become effective until a successor agent s appointed and-shall havé become bHound by

the provisions of this Deed whereupon. the: Secunty Agent retiring ‘or being ramoved shall -

- thereby forthwith be discharged from such provisions.. Upon the replacement Security Agent.
agreemg in writiig Ihat it shall assumie the duties and obligations assumed: by the. Security
Agent-in this Deed, it shall have all the rights; trusts, powers; authorities, discretlons duties”
‘and: r::bllgahans of ardd wasﬁed in the Securaty Agent unﬁer thls Deed. S

. Fower uf attornev

.'Appum{meni

Tha ﬁarmwer herehy’ by way c;f sBCuUf; ty and i nrder mriore ?ul!y tr:a secure the perfarmancae Uf"

“its obligaticns. hereunder irravocably appoints: the Security Agent and every Recéiver of the

Security Assets or-any. part therecf appointed hereunder and every such- delégats or sub-

| delegafe’as aforesaid fo be'its attorney acting severally, .and oh its behalf and in its hame or

otherwise to execute and do all Such asstrances, acts and things which the Borrower oughtte - _

- do under the covenants and provisions containad in- this Deed (including, without limitation, to:
“take any demarid upon or to give any notice or feceipt to.ahy parson awmg mionies to the- .
-Borrower and o execute and deliver any charges, legal norlgages, assignmants or other

security and any transfers of secuﬂi:es} and generally in its name and on its behalf to exercise

*all or any of the pawers, autharities and discretions corifarréd by or pursuarit to this Deed or

by statute on the Security Agent or any such Redeiver, delegaté or sub-dslegate and {without

- prejudice to lhe generalily of tha foregoing] fo 'sedl and deliver and otherwise parfect any. -

- deed, asstirance, agreemem instrurient or act which it or he: may redsonably deem-proper m
~orfor the. purpase of exercising anv of such pc:wers authorities arid :;IEsaretmns

Raiificafian _

.-attﬁmey‘ _— ment&cned in clause 201 shali da m’ purpaﬂ 1. da iﬁ gcmd ’%a;tih in the exerclse'- :
ok purported exércise of aﬂ or any’ a? the pewers authortses and dzscm:smns r@%‘errad ‘m in -
._suah S : . :
Naw acnﬂunts

If the Secirity Agant o aﬂy Fmance Par%y recewes oris deetned tcx be affectsd %}y fotice

whether actual or onstrictive of any . subsequent charge or other interest affecting any part of

‘the Seourity Assets andfor the pfoceeds of sale thereof, the Security Agent or such Finance:

Party. may open a new account.or accounts with the: Borrawer. If the Secutity Agent or such

“Finance Party {as the casé may be} does not open-a new account it shall nevertheless be
treated as If it had done so-at the time when it received of was desmed to have received
. notice’ and as from that: time all payments ‘made to the- Sewrlty Agernit or such: Finance Pairty
© shall be credited or be treated as having been credited fo the new account and shall not -
: mperate to reduce the amourit for whmh this Deed Is secirity.

" DOCUMENTS -
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stamp duties

'The Bormwar shall pay and, forthwith on demand mcfemmfy the Sedurity Agent. amd aach
* Finance Parly againstany Iaabality it incurs in_ réspect of any stamp, registration and sifmilér Tax

which i or becormes payabilein connectmn wﬁh the entry into, perfarmance o enfarcement caf

- this Daed,

' -Transfers and the péﬂsectmn af se;;unty

The Botrower: shall e bound by and hereby wremcably authmrises the Fat;&ltty Agerﬁ: (:n the

_ '_'case of {a} belnw) mme Secunty Agant {m the case of { b} below) to: execute on its: biehalf: -

(a) : 'Nwailars Cer&ufucates {wnthaut any need fm* the. priar consent of the- lmrower) in

'_'accordance with the provisions of the ?acllity Agreement and

' '(%a_)' any: other doecument reqwrec[ 1B perfect iha sacurlty granted to the Fmanﬂe Partles

jpursuani: ta thie Firiance Documents.

Waiver*s, remedles cumulatwe

: :The ﬁgh{s af ihe Secunty Agent and each Flnance Party under th?s Deed

' ia}. - ma\yT be exemlsecl as af\&eﬂ a8 necessary '

: {}b}' - are cumulatwe and rmt axclusma af zts rghts under genera! law, and

ey may be waived oni y m wntmg and: spacmr:ally _ |
'.Delay m exermsmg 01' nan«exemse of any such- right is nota wasver of thai rsght
“Set-off | |

The S@curﬁly Agent and each Fmame Party may (to Ehe extent fhat the same is beneflmaily
" ained by i) set-off -any matured obligation:due from. the Botrower under the Finance

Dacurvients against any matured chiligation owed by the Securlty Agent or such Finance Party
(as.the case may be)to the Borrawer, regardlass of the place of payment, hoaking. branch or

< elirrenoy of aither obligation. If the obligations are in different currencies, the Security Agent.
-gr such Finance Party (as‘the-case may be) may convert eilher obligation at a market rate of

- -exchange in its Usual course of business for the purpose. of the set-off  The Security Agent or.
“auch Finande Parly exercising its rght of seboff. herelnder ﬁhall nc:«tify the: Sﬂrmwer and fhe

. Facility Agent promp] y of the exercise of such fight...

26

-'-'Tme depnmts S

R Wlthout prejudice. tn niause 25 If any t|me deposu matures on am} account the Br:}z'rc‘::wer has
- wgth the Secur ity’Agent or any other F%nance Parly at alime wnhm the: Security Period when

e this secunty has bec-:ame enfarceabte and
' (b) - ho amount of the Secured E.|ai:»alltles is fiue and payable

sUCH tire deposit shall automatncaliy he renewed for such further maturliy as ‘the' Senunty-

. Agent. or ‘such Finance Parly in its absolute discrétion considers: a;:rpropna’%e unless. fhe'_ '

7

Secuyity Agent or: suoh Fmance Party {gs the cese may be} otherwise agrees |n W!’ihng

Swerabiiity

" if a pl‘ﬂwa on of this Dead is DI’ bacmmes ilt ega{ mvalad ar: unenfmc:eab!e in: any junsdtc‘émn, _

ihaf shall’ not af?ecst

'(.'a) the. legality, va Idity or enfarceai:a:hty in- that }U?i$dl(’:ilﬂﬂ Df any other pm\nsaon of thas'_.

DEECI or

. DoCUKENT -



99

#92

20

- add

_(b'_)' o the Jegality, validity or en§omeab|hty in any other ;urlsdmt!un {}r that prevision or any_-
' other provismrz, of this Deed. '

Coun nt&;rpa'rts

.-'Th s Dead riay be exeauteﬂ in any ?‘lumber of cmun%erparls and ihia wal hava the sama eﬁect _
. a5 n‘ the szgnatures oty the counterparts wate ot & smgle copy nf thiy Deed

Natmas

| -Ail netices’ under oFin coﬂnectian thh thls Deed shali be glve:n n*s wrmng or by fax Aray such_

notice is: deamed to be given as follnws

- '{a;') o dfin wntsng when. delwered (delwery shall b desmed tﬂ be lmmedxam if §3y hand or

2 Busmess E)ays after pcstmg ifsent: by flrst class post); o

' ;b) _ if by fax when recewed (prcwlded that ailof itis Ieglbla}

after: buainess hours in the placa nf r’ecezpt is deemecﬁ ta be gwen ::m the next Busmess Dayi .

that pi ace;

: -A-:idressas' fc:-r -ndﬁ&as o

The address and- fax number of the Eormwer and the S&CU?‘IW Agent fc:;r all ﬁohces underi or -

Jn cc;nnectam W|tE1 this Deed are:

{‘3_} L in'the-case' of the .Eior;quer_:

The Abbeyfield Seciety

-8t Peler's House

- 2-Bricket Road
St Aloans

-+ Hertfordghire

ALY W

Fax: . 01727 744060

Altgntion: Finange Director:

' (b} inthe: case c-f the SE’CLU’JW Agent:;. _

o Bafslays Bari PLC
Lievet 27 BRI
1 Churchill Flace -
Londen
-~ E14EGHF
Fax: 0207116 7632
~Altention: Glenn Sargent

' - or i each TR, such nther detaa!s a8 ane may nohfy the mher it w;‘:tlng by m{ less: than ?
_days fiotice,

: Prowsmns s t-dse'c'uﬁty'

_. : .Land’_ri'e-_fgj'is'traﬁ-aﬁ-

BOCUENTZ



“The Borrower hereby consents to the lodigement at the Land Registry of an application by of
-on behalf of the Security Agent forthe entiy of the following restriction in-the Proprietorship--
Register-of any property wh:ch is, of s rer;unred to bei reglstemd formmg part of. ihe

- Mortgaged Property

30.2

aga

a0

M

33

34

- "No dfsposﬁmn c:of fﬁ& regfsfered eaiate by the. propne.fﬂr of the ragrstaraa‘ esa‘afe or by the

praprretor of any registered charge, nof being & charge reg;sfered Bafore. the. eniry of this.

. ‘restriction, 15 to be registered without & writfen consent s:gned by the propnefer for . the time

being of the charge. dated [the dale of this Fixed Ghargej i favom* of Bamfays Bank PLC'

s referred io ift the cliarges reglster or fherr conve yancer &
' Fur‘ther aduances |

" {a} . Sub]ect fo the 1terrns of the Finanice Dacuments seﬁaln Flnance F‘arhes are: under an’
abligation to male firther advances to the Borrower In accardance with: the ferms of -

fthe Fmance Dacument‘s

() For the purpases czf sex:.tmn Qﬂ{TJ{rs mf the Law of- Prcperty Act 1925 saction 2%9(3) of

_the Land Registration Act 2002 and Rule 108 of the Land Registration Rules 2003, the -
. obligation on the relevant Finance Parties to make further advances wﬁl be deemed. %o
" he mcorporated in thls Deed as ifthe same were set out in this Deed. - :

.:E_c:)' - Forthe: purpcses of the Land Heg;&traﬁmn Ruiea 2003 and saclion 49{3) of the Land

" Registration Act 2002, the Borrower hereby consents to the lodgement at the Land

- Regigtry of an applacallen by or on behalf of the Sscurity Agent for the antry of & note
“of the obligation o make further advances on the Gharges Reglster of aﬁy reg;&tered E
land fnrmlng part of the Muﬁgag@::i Prcspsrty : _ _

Cemimatlnn

: Tha Bormwer her&by c:ertmes that the securst}t created by this: Deed does fiot cﬂntravane any -

of the. prwlsmna of the (}umpanies Acts 1985~ 2(}06 or the Constitutwe Documents of the
Burrower. : : _

: 'lmphed terms

The c:cwenanﬁe:-. set out in sectmns 3(1) 3(2} and E{?;} of the Law 'of Property {Misceliansaus
Provisions) Act 1994 will niot extend to clause 3. It shall be implied if réspect of clalise 3 that -
the Barrower s ﬁtspﬁsmg of the Securily Assels free from all.charges and encumbrances
{(whether monetary or not) and from all sther rights exercisable By third . partzes (mcﬁudmg
habn litieg impﬂsed anid rights conferrad by or. under any enae;kmem]

Furf.her representation and warranty

"The erower hereby w;arrants that the: Mortgaged Propmty camprﬁses the sane propertres as

have been valied for tte Benefit of the Fmanee Parties, cnp;es of whmh waiuaﬁlon have bean

_.prmnded to the Finance Parlies;

E Reaease

Upory the expiry of tha Secuﬂty‘ Parmd the Securfty Agent shal! at the request and reasanabte '
cost-of the Borrower, take whatever action is necessary to release. and: o reassign to: e

5 _ﬁ Barmwer the. Securlly Assels fmm the secunw canst;tuted by this Deed.

Guvarmng Baw

This Deed and any non—camractuar -:Jbtzgatmns arlsmg uu& of or ln cannectmn wgth |t shall be -
governed by, and shali be constmed in accorcfanca -,rwth the laws of Eng!and o

- Chanty

The -E_Drmwe%cerfifies that:

NOCUMERTE



(aj . the Mm‘tgagerj F’erertg;r is held by,f orir frust ?Qr a: charllyr by the pmpruemr and

{0y o the “charity i ncat exempt but the dlspasillon ‘I fme falimg w:ti‘im sub-sechnn 9 of
secha:sn 124 of lhe Charltles Act. 201 1 '

in wimesg whereof fh!& Daed hiais: i:teen duly e}{ecuted asg daed but Hot dewered untrl iha daic-; firgt
_ abo\te wr!tien :

DECUMENT2



Sehedule |

’ Mnrtgaged-Prd;iertg

: AII the Tarid’ am;i hmldmgs t:nmprised in the fulluwmg title numbers': .

'_.Pregeﬂx o Title ._'_F'reéiidﬂl'dﬁ.-éa'séhnid
[ Parkdale, 91 Tettenhal Ruad Wufverhamptan W3 [ 67107835 T Freshoid
TEPG (lmludmg Flats‘i—BU) - | o
[Westhall House, The Weslall Club, Birchgrove Road, | WeX224064 Fraehold
: Hoﬂrstad Keynes RHﬂ* 7BS {zncludmg hungalows 1 i R
16) :
_ ;'Vsctorsa House, 24Enne§dale Raad Hrchmund TWe éGL‘-I.EDSG?- ﬁeéhq'}d i
_ aF'G {inc:{u»dmg Rcom5’1~30} [ 8Y89608 : :
| Paimer House, 1 Eﬁ'r'ierda?e Road Rlchmmd TWQ SY'H:IIIBS#? i Freehdlrj{.' """

B 3F’G (lncludmg Rmms? —"12}

. DOCUMENTZ




SIGNATORIES TO FIXED GHARGE

Executed as & dead by
- THE ABBEYFIELD
SOCIETY i the

- preserice of

' Althiorised Signatory -
Authorised Signatory

' _ '{.ﬁ:} conform with fh'e_-rafév'a'nf-bﬁakﬁ res'bfuﬁnifl_of. the Borroiver]

'BARCLAYS BANK PLG ae Security Agent

‘b{éﬁ‘tj’f‘,ﬂ‘{g h

BOCUMENTS



