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Registration of a Charge

Company name: QUEEN ELIZABETH'S FOUNDATION FOR DISABLED PEOPLE

Company number: 00892013
X7TKNSBMA

Received for Electronic Filing: 12/12/201

Details of Charge

Date of creation:  07/12/2018
Charge code: 0089 2013 0014

Persons entitled: CAPITAL CRANFIELD PENSION TRUSTEES LIMITED, DAVID CHARLES
HYPHER OBE DL, PAUL SEDGWICK AND JOHN DIXON SCOTCHER

Brief description: 1. QUEEN ELIZABETH FOUNDATION DEVELOPMENT CENTRE,
OAKLAWN ROAD, LEATHERHEAD KT22 0BT KNOWN AT HM LAND
REGISTRY UNDER TITLE NUMBER §Y92971; 2. LAND AT THE BACK
OR DORINCOURT, OAKLAWN ROAD, LEATHERHEAD, KNOWN AT
HM LAND REGISTRY UNDER TITLE NUMBER SY181453; 3. LAND
LYING TO THE SOUTH EAST OF OAKLAWN ROAD, LEATHERHEAD,
KNOWN AT HM LAND REGISTRY UNDER TITLE NUMBER SY673394;

4. BANSTEAD PLACE PARK ROAD, BANSTEAD, KNOWN AT HM LAND
REGISTRY UNDER TITLE NUMBER $Y483071; 5. EAST SIDE OF PARK
ROAD, BANSTEAD, KNOWN AT HM LAND REGISTRY UNDER TITLE
NUMBER $Y482689; 6. LAND LYING TO THE SOUTH WEST OF FOUNTAIN
DRIVE, CARSHALTON, KNOWN AT HM LAND REGISTRY UNDER

TITLE NUMBER SGL714677; 7. MOBILITY CENTRE, FOUNTAIN DRIVE,
CARSHALTON SM5 4NR KNOWN AT HM LAND REGISTRY UNDER TITLE
NUMBER SGL593461; 8. LEATHERHEAD COURT, WOODLANDS ROAD,
LEATHERHEAD KT22 0BN, KNOWN AT HM LAND REGISTRY UNDER
TITLE NUMBER S$Y750322; AND 9. WOODLANDS LAND, LEATHERHEAD,
KNOWN AT HM LAND REGISTRY UNDER TITLE NUMBER S$Y750394
PLEASE REFER TO INSTRUMENT FOR FULL PARTICULARS

Contains fixed charge(s).

Contains negative pledge.
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Authentication of Form

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

Authentication of Instrument

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

Certified by: BLAKE MORGAN LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 892013

Charge code: 0089 2013 0014

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 7th December 2018 and created by QUEEN ELIZABETH'S

FOUNDATION FOR DISABLED PEOPLE was delivered pursuant to
Chapter A1 Part 25 of the Companies Act 2006 on 12th December 2018 .

Given at Companies House, Cardiff on 13th December 2018

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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Date: [#] #ﬂ CDQM S]] 5/

{1} Clueen Elizabeth's Foundation for Disabled People

(2} The Trustees of the Queen Elizabeth's Foundation for Disabled People Pension & Assurance
Scheme (as listed herein)

{3 The Board of the Pension Protection Fund

Security Agreement

relating fo

Queen Elizabeth's Foundation for Disabled People

A

BLAKE 5§
MORGAN

Blake Morgan LLP

New Kings Court

Toligate

Chandisr's Ford

Eastleigh 5053 3LG
www.blakemorgan.co.uk
Ref COLKJS. 5968531
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THIs DEED IS DATED THE~F DAY OF Hlovemper2018

{1} Gueen Elizabeth's Foundation for Disabled People a company limiled by guarantee
registered in Engiand with number 892013 and registered charily with number 251051 whosa
registered office is at Leatherhead Court, Woodiands Road, Leatherhead, Surrey KT22 0BN
{the Charity); and

{2} Capital Cranfield Pension Trustees Limited, David Charles Hypher OBE DL, Paul
Bedowick and John Dixon Scotcher as the trustees of the Gueen Elizabetivs Foundation
for Disabled People Pension and Assurance Scheme Clo Capital Cranfield Trustees Limited,
2™ Floor, 42 New Broad Strest, London EC2M 1JD (the Trustees); and

{3} The Board of the Pension Protection Fund a stalutory corporation established by the
Pensions Act 2004 of Renaissance, 12 Dingwall Road, Croydon, Surrey CR0O 2NA (the PPF).

BACKGROUND

(A} The Charity has issued the Notes {as defined herein) in favour of the Trusless.

E) The Charity has agreed to secure the payment and discharge of the Secured Liabilities.

() it is infended that following the issus and allotment of the Notes to the Trustees, the Notes,

with the benefit of this Security, and ofher rights under this Deed, may be transferred to the
PPF such that, among other things, the PPF will become the secured party for the purposes
of this Deed.

IT IS AGREED As FoOLLOWS:

1 INTERPRETATION
1.4 Definitions
in this Deed:
Act means the Law of Property Act 1925
Assessment Period means an assessment period for the purposes of
section 132 of the Pensions Act
Banstead means the property that is listed in row number 2 in the
fakle listed in Schedule 1
Berkeley Land the parcels of land shown separately edged vellow on
the plan {marked with reference QEF-L-P1) annexed to
this Deed
38977053 7
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Business Day

Carshalion

Certificate of Title

Creditors’ Process

CVA

Bemand

Development

Disposal Proceeds

Dorincourt

Environmental Approval

Environmenial Claim

38977953 7

means a day {other than a Saturday or a Sunday) on
which banks are open for general business in London

means the property thal is listed in row number 3 in the
table listed in Schedule 1

means any cerificate of tille on the Property addressad
to and provided at the request of the Trustess before
the date of this Deed

means, in refation to a person, any expropriafion,
attachment, sequestration, distress or execution (or any
analogous event in any jurisdiction) which affects a
material part of the asseis of thal person, and is nof
discharged within fourteen (14) days

means the Company Voluntary Arrangement pursuant
to Part 1 of the insolvency Act 1886 in respect of the
Charity approved on or gbout the date of this Deed

means any demand made on the Charity by the
Trustees under Clause 2 {Covenant {o pay) in relation
o the Sscured Liabilities of the Charity

means the development of new campus buildings
pursuant fo a2 development agreement dated 26
January 2017 and made between {1) the Charlty and
(2) QEF Deveiopments Limited

means all capital monies or other sums or other
cansideration paid or payable in respect of the disposal
of the Charity's inferest in all or any part of any
Properties

means the property that is listed in row number 1 in the
table listed in Scheadule 1

means any consent, approval, authorisation, permission
or licence required by any Environmental Law

means any action or claim by any persen in connection
with:

{a} a breach, or alleged breach, of an Environmenial
Law,

(b} a liability, or alleged liability, under Environmental
Law,

(cy a falure to comply with any Environmental

Confidential



Envirenmental Law

Event of Defaulf

Existing Security

Fixtures

Headlease

insolvency Event

Insurad Property Assels

Leatherhead

Material Adverse Effect

3BGTTEE3_7

Approval;

{d) any accident, fire, explosion or other event of any
type involving an emission or substance which is
capable of causing harm fo any living organism or
the environment; or

{e) any other environmendal contamination.
means any law or regulation concerning:

{a) the protection of health and safety;

(b the enwvironmeant; or

() any emission or subslance which is capable of
causing harm {o any living organism or the
environment.

means, in relation io the Notes, an event specified as
such in the instrument constituting the Term Notes, or
the Sale Notes as applicable

means the charge in favour of Welbeck Strafegic Land
LLP dated 2 April 2013 and registered against title
numbers SY750322 and SY750394

means all fixtures and fillings and fixed plant and
machinery on the Properties

means a lease under which any Properties may be helid
by the Charity

has the meaning given o it in section 121 of the
Pension Act 2004

means the Premises and all the Charlly's other assels
of an insurable nalure in or on the Properties

means the property that is listed in row number 4 in the
table listed in Schedule 1

means a material adverse seffect on:

(z) the ability of the Charity to perform its payment
obligations under this Deed;

{0 the validity or enforceability of, or the effectiveness,
making or ranking of, this Deed; or

{c) the validity or enforceabllity, or the effectiveness or
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Net Enforcement Proceeds

Motes

QOccupational Lease

Party

Pensions Act

Ponsion Protection Fund

Pension Scheme

Pensions Regulator

PPF Creditor Rights
38977053 _7

ranking of, any right or remedy of the Trustees
under this Deed.

means, in relation fo any Security Asset:
{2) any proceeds of sale or enforcement; and/or

(&) any rental or other income derived from the
Properties,

coliected or received by the Trustees {or any Recsiver)
arising from that Security Asset following the
enforcement of this Security, less ail costs, expenses,
remuneration and other Hems relating thereto
contemplated in Clause 11.1 (Application of Proceeds)

means the Sale Noles and the Term Notes or the
principal amount outstanding thereof from time to time

means any lease, agreement for lease, licence or other
occupational interest subject to which the Charity's
interest in a Property is held, now or in the future,
including any guarantee and rent deposit arrangements
entered into under the terms of them

means a party to this Deed

means the Pensions Act 2004 and its underlying
regulations

means the Board of the Pension Protsction Fund as
established under Part 2 of the Pensions Act

means the Queen Elizabeti's Foundation for Disabled
People Pension and Assurance Schems established by
an interim trust deed dated 15 December 1866 and
currently governad by the Fourth Definitive Trust Deed,
enterad into between the Charity and the then trustees,
dated 10 March 2014 and rules attached to that deed
{as amended from time o time}, which is administered
by the Trusiees

means the body of that name and referred o as the
"Regulator” in the Pensions Act

means the rights and powers in relation fo the debis
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Premises

Properties

Qualifying Insolvency Event

Receiver

Reservaiions
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owed to the Trustees which pass to the PPF by virtue of
section 137 andfor section 161 of the Pensions Acl

means all buildings and erections situated on the
Properiies

means the real property listed in Schedule 1 and
Property means any one of them and in either case
any part of them as the conldext requires

meaans a gualifying insolvency event for the purposes of
section 127 of the Pansion Act 2004

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

means:

{a) the principle that equitable remedies are remedies
which may be granted or refused at the discretion
of the court and damages may be regarded as an
adequate remedy;

{b) the limitalion on enforcemsnt as a result of laws
relating o bankruptoy, insolvency, liquidation,
reorganisalion, court  schemes, moralora,
administration and other laws affecting the rights of
creditors generally,

(¢} the statutory fime-barring of claims;
{dy defences of sat off or counterclaim;
{e) rules against penalties and similar principles;

(fy the fact that security which is described as fixed
security may in fact be floating securily;

{0y the possibility that an underiaking to assume
liability for, or indemnify a person against, non-
payment of stamp duty may be void,

{h}y the fact that a court may refuse 1o give effect o a
purported contractual obligation fo pay cosis
imposed upon another person in respect of costs
of an unsuccessful litigation brought against {hat
person or may not award by way of costs ali of the
expenditure Incurred by a successful litigant in
proceedings brought before that couwrt or that a
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Restructuring Agreement

Sale Notfes

Sale Properties

Secured Liabilities

Security Assals

Security interest

Security Period

Subsidiary
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couri may stay proceedings if concurrent
proceedings based on the same grounds and
between the same parties have previously been
brought before another court; andior

(i} any steps for perfection not reguired by the terms
of this Deed to be faken,

and any other reservations or gqualifications of law
contained in any legal opinion delivered to the Trusizes
in respect of this Deed.

means the agreement dated November 2018
between the Charity, the Trustees and the PPF relating
to the approval of the CVA and the issue of the Notes

means the £7,500,000 2% secured Loan Notes to be
issued by the Charity on or about the date of this Deed

means Bansiead and Dorincourt and the Berkeley Land
and Sale Properly means any one of them

means all present and future obligations and labilifies
{whether actual or contingent and whether owed jointly
or severally and in any capacity whatsoever) of the
Charity under or pursuant to the Notes

means all assets of the Charity the subject of any
Secirity Interest created, or purported to be created, by
this Dead and any Supplemental Security Agreement

any mortoage, charge, pledge, lien, assignment,
hypothecation or other security interest securing any
obligation of any person or any other agreement or
arrangsment having a similar effect

the period beginning on the date of this Deed and
ending on the date on which all Secured Liabilities
which may be or become due have been
unconditionally and irrevocably paid and discharged in
full

{a} a subsidiary within the meaning of Section 1158 of
the Companies Act 2006; and

(b} unless the context otherwise requires, a subsidiary
undertaking within the meaning of Section 1162 of
the Companies Act 2006

Confidentiai



Substitute Property means a freshold or leasehold property approved by
the Trustees pursuant o Clause 20 (Substitution of
Property) in their absolute discretion

Supplemental Security a secwrity agreement supplemenial to this Deed

Agresment executed by the Charity in favour of the Trusless
containing a charge by way of legal mortgage over a
Substitute Property

Tax any tax, levy, imposi, duty or other charge or

withholding of a similar nature (including any related
penalty or interest payable in connection with any
failure to pay or any delay in paying any of the same}

Tax Deduction a deduction or withholding for or on account of Tax from
a payment under this Dead

Term MNotes the £22,500,000 secured Loan Notes 2050 to be issued
by the Charity on ar about the date of this Deed

1.2. Construction
1.2.1 In this Dead unless the contrary intention appears, a reference to:

{a) the Trustees includes anyone who is a trustee of the Pension Schems
from tirne {o time, the PPF and any person who is from time fo time the
holder of any of the Noles;

{k} assels includes present and future properties, revenues and rights of
every descripiion and includes uncalied capital;

{c) an authorisation includes an authorisation, consent, approval, resoclution,
licence, exemption, filing, registration or nolarisation;

{d) disposal means a sale, transfer, grani, lzase or other disposal, whether
voluntary or involuntary, and dispose will be construsd accordingly;

(e} this Security means any Security Interests created by this Deed and any
Supplementai Sscuiity Agreement;

{H a person includes any individual, firm, company, corporation,
unincorgorated asscciation or body ({including a partnership, trust, joint
venture or consorflum), government, state, agency, organisation or other
entity whether or hot having separate lagal personality;

() a reguiation includes any regulation, rule, official directive, request or
guideline {(whether or not having the force of law buf, if not having the
force of law, being of a type with which persons to which it applies are
accustomed to comply) of any governmental, inter-governmental or
supranational body, agency, department or of any regulaiory, self-

regulatory or other authority or organisation;
389779537
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1.2.2

1.23

38977903 _7

th)

(i

i

k)

Y

{m)

{r)
(0}

Sterling or £ is a reference to the lawful currency for the time being of the
United Kingdom;

a provision of law is a reference to that provision as extended, applied,
amanded or re-enacted and includes any subordinate legisiation;

a Glause, a Subclause, a Paragraph, a Subparagraph or a Schedule
is a reference to a clause, a subclause, a paragraph or a subparagraph
of, or a schedule to, this Dead;

a Party or any other person includes its successors in fitle, permitled
assigns and permitied fransferees and this Deed shall be binding on and
enforceable by any person who is for the time being & trustee of the
Scheme including any person who succeeds or replaces a trustee of the
Scheme (and this subparagraph (k) shall be in addition to, and not affect,
the provisions of the Trustes Acl dealing with transfers of assets and
liabilities from ona trustes to another),

this Deed {(or any specified provision of if) or any other document shall be
construed as a reference to this Deed, that provision or that document as
in force for the time being and as amended, restiated, varied,
suppiemented or novated from time to time;

including shall not be construed narrowly but be faken as reading
including without limitation;

a time of day is a reference to London fime; and

words importing the singular shall include the plural and vice varsa.

Urless the confrary intention appears, a reference fo a menth or months is a
reference to a period starting on cne day in a calendar month and ending on the
numerically corresponding day in the next calendar month or the calendar month in
which it is {0 end, except that: ‘

{a)

{b)

{ch

if the numerically corresponding day is not a Business Day, the period will
end on the next Business Day in that month {f there is one) or the
preceding Business Day (if there is not};

if there is no numerically corresponding day in that month, that period will
end on the last Business Day in that month; and

notwithstanding subparagraph (2} above, a period which commences on
the last Business Day of 3 month will end on the last Business Day in the
next month or the calendar month in which it is to end, as appropriale,

Unless expressly provided to the confrary in this Dead, a person who is not a party
to this Deed may not enforce any of s terms under the Contracts (Rights of Third
Parties) Act 1899 and, notwithstanding any term of this Deed, no consent of any
third party is required for any variation (including any release or compromise of any
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1.24

1.2.9

1.26

1.2.7

1.3 PPF

1.31

132

133

1.3.4

3BYIFRL3_T

liability) or terminatfion of this Deed. As contempilated by subparagraph 1.2.1(k)
above, any person who is for the time being a trustee of the Scheme may enfarce
or enjoy the benefit of any term of this Deed pursuant io the Contracts (Rights of
Third Parties) Act 1933,

if the Trustees consider that an amount paid o them under this Desd is capable of
being avoided or otherwise set aside on the liquidation or administration of the
payer or ctherwise, then that amount will not be considered to have bsen
irravocably paid for the purposes of this Deed.

Unless the context otherwise regqulres, a reference to a Security Assat includes the
proceeds of sale of that Security Asset.

The headings in this Dead do not affect its interpretation,

it is intended by the Parlies that this document takes effect as a deed
notwithstanding the fact that = Party may only execute this document under hand.

Expressions defined in the Pensions Act shall have the same meaning when used
in this Clause 1.2 if not already defined in this Dead,

The PPF is enfering into this Deed pursuant to Section 111 of the Pensions Act
{and all other powers empowering i) and on the following assumptions {the
"Assumptions”) which the cother parlies acknowladge:

{(a) the Pension Scheme iz an Eligible Scheme; and

{s)] on or before the date which is 30 days afier the date of this Agreement, a
Qualifying Insolvency Event will occur In relation o svery Employer In
relation to the Pension Scheme friggering an Assessment Periad and the
PPF Creditor Rights in relation to the whole of the Pension Schema.

The PPF enters into this Dead, and the cther Parfies acknowledge that the PPF
enters into this Deed, on the basis that:

{a) it does so without having made any enquiries in relation fo the
Assumptions, and without passing any opinion on or acknowledging
whether or not the Assumptions (or any of them) are true or corect; and

{0) nothing in this Deed or otherwise shall be construed so as {o create any
obligation on the PPF fo confim that an Assessment Period has
commenced or to assume responsibility for the Pension Scheme or any
part of it.

The Parties {(other than the PPF) agree thal, in accordance with section 137 of the
Pensions Act, if an Assessment Period commences in relation to the Pension
Scheme (or any parl of i), then unless and untik
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(a) the PPF cezses to be involved with the Pension Scheme pursuant to
section 149 of the Pensions Act; or

{ subseaction 154(1) of the Pensions Act applies to the Pension Schame,

the PPF shall take the benefit of this Deed and may exercise any of the rights or
powers of the Trustees under this Desd, but without prejudice to the protections
and exclusions in the Trustees’ favour.

1.4 Trustces

1.4.1

1.4.2

1.4.3

No Trustee shall incur any personal liability in any circumstance by virlue of this
Deed, nor in relation fo any related matter, claim, fransfer, assignment or other
documents made pursuant fo this Agreement, except in the case of his personal
dishonesty or wilful default.

Upon the issue by the PPF of a Transfer Notice pursuant to section 160 of the
Pensions Act, any obligation or liability of the Trustees under this Agreement fo
perform obligations shall be discharged, whereupon the Trustaes shall cease to be
a party io this Agreement {without prejudice to the protections and exclusions in the
Trustees' favour), and all references in this Agreement to the Trusiees shail be
references fo the PPF.

Nothing in this Agreement shall conflict with the Trustees' duty under 8154 of the
Pensions Act or otherwise restrict the Truslees' powers under the Trust Deed or
statute.

1.5 Charities Act _2011

1.5.1

1.5.2

The land charged pursuant o this Deed is held by {or in trust for) Queen
Elizabeti's Foundation for Disabled People a3 non-exempt charity and this charge
(or morigage) is not one failing within Section 124({9) of the Charlties Act 2011 so
that the restrictions imposed by Section 124 of that Act apply.

The trustees of the Charity certify that they have power under the trusts pursuant to
which they hold the land charged fo effect this charge and that they have obtainad
and considerad such advice as is mentionad in Section 124 (2} of the Charifies Act
2011.

2 COVENANT TO Pay

The Charity covenants with the Trustees that it will pay and discharge the Sscured Liabilities
as and when the same are expressed lo be due for payment in accordance with their
respective ferms.

3 CREATION OF SECURITY
341 General
341 All the Security Interests created under this Dasd:

389770537
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(a}
{b)
{c)

{d)
(e}

are created in favour of the Trustees,
are created over present and future assets of the Charity;

are created as first ranking Security Interests subject only fo the Existing
Sacurity,;

are continuing security for the payment of all the Secured Liabilities; and

are made with full fitle guarantes in accordance with the Law of Property
(Miscellansous Provisions) Act 18994,

312 if the rights of the Charlty under a document cannot be secured without the consent
of a party to that document:

(@)
(b}

(©

the Charity must notify the Trustees promptly;

this Security will secure all amounts which the Charity may receive, or
has received, under that document but exclude the document itself, and

unless the Trustess otherwise require, the Charity must use reasonable
andeavours o obtain the consent of the relevant parly to that document
being secured under this Deed.

3.1.3 The payment abligations of the Charity under this Deed shall survive the
enforcement of the whole or any part of the Security Assals.

3.2 Chargs

The Charity charges and agrees to charge, subject (if applicabie) fo the rights of the holder of
the Exisling Security:

3.241 by way of legal mortgage the Properties,;

322 by way of fixed charge

{a)

(b)

()

(d)

(&)

3B897TEE3 7

all buildings, fixiures, fittings and fixed plant and machinery and Fixtures
an the Properties; and

all rights under any licence, agreement for sale or agreement for lease in
respect of the Properiies;

ali rights, benefits, claims, contracts, warranties, remedles, security,
indemnities or covenants for title in respect of that Properties;

any warranties, guaraniees, professional appointments, building or
engineering  contracts, or other agreements relating o
the Properties, now existing or which come inlo exisience afler the date
hereof and during the continuance of the Security, and

any rental income paid or payable in respect of the Propertiss; and
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(fy all easements, licences and other rights at any time vested in the Charity
in connection with the Properties.

4 PAYMENTS
4.1 Funds
Paymenis under this Deed to the Trustees must be made for value on the due date at such
times and in such funds as the Trustees may specify {o the Charity as being customary at the
time for the setflement of ransactions in the relevant currency in the place for payment.
4.2 Currency
Any amount payable under this Deed is payable in Sterling.
4.3 Ho set-off or counterciaim
Subject to paragraph 12.8, all payments made by the Charily under this Deed shall be
calculated and must be made without {and be free and clear of any deduction for) set-off or
counterclaim,
4.4 Business Days
If a payment under this Deed is due on a day which is not a Businsss Day, the due date for
that payment will instead be the next Business Day in the same calendar month (i there is
ana) or the preceding Business Day (if there is not).
5 REPRESENTATIONS
51 Represeniations
The representations sef cut in this Clause 5 are made by the Charity o the Trustess and to
the PPF.
5.2 Status
824 it is a company limited by guaraniee, duly incorporated and validly existing under
the laws of England and Wales.
522 It has the power to own its asseis and cary on its business as it is being
conducted.
5.3 Powers and authority
531 it has the power to enter into, perform and deliver, and has laken all necessary
action to authorise the enlry info, performance and delivery of, this Deed and the
transactions contemplated by this Deed.
532 No limit on its powers will be exceeded as g result of the grant of this Deed.
389779537
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5.4

5.8

56

8.7

5.8

5.9

5.10

5.11

Legal validity

Subject {0 the Reservations, the obligations expressed {o be assumed by it in this Desd are
legal, binding, valid and enforceable obligations.

Non-conflict

The enfry info and performance by it of, and the transactions contemplaled by, this Deed do
not and will not conflict with:

551 any law or regulation applicable to it; or
852 its constitutional documents; or

553 any document which is binding upon it or any of its assefs nor shall i constitue a
defauit or termination event (however so described) under any such document;

No insoclvency

Other than the CVA, no Creditors’ Process has been taken or, o its knowledge, threatened
in relation fo it and no Insolvency Event has cccurred and is continuing unremeadisd or
undischarged or, {o its knowledge, threatened in relation to the Charity.

Mo default

As far as the Charity is aware, and otherwise than by reason of the CVA, no event or
circurmnstance is ouistanding which constitutes {or, with the expiry of a grace pericd, the
giving of nolice, the making of any determination or any combination of the foregoing, would
constifute) a default or termination event (howsoever described) under any document which
is binding on it or any of its assels to an extent or in a manner which as or is reasonably
likely to have a Material Adverse Effect.

Authorisations

All authorisations required by it in connection with the enlry inlo, performance, validity and
enforceability of, and the transactions contemplated by, this Deed have heen obiained or
effected (as appropriaie) and are in full force and effect, including any consent required
under any Headlease.

Nature of security

510.1  This Deed creates those Security Interests it purports to create and is not liable to
be amended or otherwise setf aside in the insoclvency, liguidation or administvation
aof the Chatity or otherwise.

5140.2 The Security interests created by this Deed constitute a first priority Security
interest of the type described over the Security Assets and the Securily Asssls are
not subject to any prior or pari passu Security Interest, subject only fo the Existing
Security.

Litigation
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Mo litigation, arbitration or administrative proceedings are current or, to its knowledge,
pending or threatened against it or any of iis Subsidiaries, which have or, if adversely
defermined, are reasonabiy iikely to have a Material Adverse Effect.

§.12 Title

Except as disclosed in any Ceriificate of Title or on the title to the Property or any of it
maintained at the Land Regisiry:

5121  itis the sole legal and beneficial owner of the Security Assets;

5122  no breach of any law or regulation is outstanding which affects or might affect
materially the value of the Properties;

512.3 there are no covenants, agreements, stipulations, reservations, conditions,
inferests, rights or other matiers whatsoever affecting the Properiies;

5.12.4 so far as it is aware, nothing has arisen or has been created or is subsisting which
would be an overriding interest, or an unregistered interest which overrides first
registration or registered dispositions, over the Properties;

5125 no facilites necessary for the enjeyment and use of the Properties are enjoved by
the Properiies on terms entitiing any person to terminate or curtall their use;

5126 it has received no nofice of any adverse claims by any person in respect of the
ownership of the Properties or any interest in if, nor has any acknowlsdgement
baen given to any person in respect of the Properties; and

5127 Except for the Existing Security, the Properties are held by it free from any Securily
interast,

513 Information

513.1  any information supplied 1o the Trustees, or o the issuer of any Certificate of Title
in relation to the Securify Assels prior fo the date of this Deed was, at the dale
stated therein or the date when such information was provided, frue, accurate and
complete in all material respects;

5.13.2  no materal information regarding Properiies has bean withheld from the Trustees,
ar the issuer of any Certificate of Title; and

513.3 as at the date of this Deed, the Charity is not aware that anything has occurred
sinca the date of supply of any information referred 1o in paragraph 5.13.1 above,
which renders that information untrue or misleading in any material respect.

5.14 Environmental matters

5141  The Charity is in compliance with Subclause 6.7.1 (Environmental matters) and no
circumstances have occuired which would prevent such compliance in a manner or
te an extent which has or is reasonably likely to have a Material Adverse Effect.
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5.14.2 So far as the Charity is aware no dangerous substance has besn used, disposed
of, generated, stored, dumped, released, deposited, buried or emitted at, on, from
or urider the Properties,

514.3 No Environmental Claim has been made or so far as it is aware is threatened
against the Charity which has or is reasonably likely to have a Malerial Adverse

Effect.
818 Centre of main inferest and establishments
For the purposes of the EU Regulation on Insolvency Progsedings 2015/848 {the Recast
Regulations) the Charity's "centre of main interest” (as that term is used in Article 3{1) of the
Recast Regulations) is situated in England and Wales and it has no "establishment” {as that
term is defined in Article 2 of the Recast Reguiation) in any other jurisdiction,
8 COVENANTS
8.1 General
The Charity agrees to be bound by the covenants set out in this Clause 6 s0 long as any
Secured Liabilitizs are outstanding.
6.2 Motification of breach
The Charity must nofify the Trustees of any breach of any of the provisions of this Deed
promptly upon becoming aware of its ocourrence.,
6.3 Authorisations
The Charity must promptly obtain, maintain and comply with the {erms of any authorisation
required under any law or regulation o enable #t to perform its obligations under, or for the
validity or enforceability of, this Deed.
6.4 Compliance with laws
The Charity must comply in all respects with all laws o which it is subject where {ailure o do
sc has or is reasonably likely {o have a Material Adverse Effect.
6.5 Pari passu ranking
The Charity must ensure that s payment obligations under this Deed rank at least pari
passu with all its other present and future unsecured payment obligations, except for
obiigations mandatorily preferred by laws of general application to companies.
6.6 Disposals and negative pledge
The Charity must not:
6.6.1 except for the Existing Security or as permitied by the Restructuring Agresment,
create, purport to create or permil (© subsist any Security interest on any Security
Asset (other than this Security); or
3BGTTOH3_ 7

Confidential



6.6.2 sell, assign, transfer, licence, lease or otherwise dispose of in any manner {or
purport to do go) all or any part of, or any interests in, any Sscurity Assat except for
the sale of the Sale Properties as provided in accordance with Clause 4 of the
Resfructuring Agreament.

6.7 Environmental matters

8.7.1 The Charity must:

{2} obtain all Environmental Approvals required fo be obtained by it where
faiiure to do so is reasonably likely to have a Material Adverse Effect;

) comply in all material respects with any Environmental Approval or
Environmental Law applicable fo it whers failure fo do so is reasonably
likely to have a Material Adverse Effect;

{c} ensure that the Trustees do not incur any fability by reason of any breach
by the Charity of any Environmental Law or Environmental Approval; and

{d) promptly upon becoming aware nolify the Trustees of,

(i) any Environmental Claim current or, to its knowledge, pending
or threatened; or

(it} any circumsiances reasonably likely to result in an
Environmental Claim.

In each case where such Environmental Claim has, or might reascnably be

expected to have, a Material Adverse Effact.

8.7.2 The Charity must indemnify each Trustee against any loss or liability which:

(a) that Trustee incurs as a result of any actual or alleged breach of any
Environmental Law or Environmental Approval by the Charify; and

{3} which would not have arisen if this Deed had not been eniered into,
uniess it is caused by that Trustee's gross negligence or wilful
misconduct.

8.8 Repair

The Charity must keep:

5.8.1

389779537

the Premises and all fixed and movable plant, machinery, fixtures, fittings, cables,
wires, drains, pipes and sanitary, water and other services comprised in them (in so
far as the same are owned by the Charity or their maintenance and repair is the
responsibility of the Charity) in reasonabie repair and condition and in and, except
for the Development, not, without the prior written consent of the Trusteas (such
consent not to be unreasonably withheld or delayed}, alter, pull down, remcve or
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dispose of any of the same except in the ordinary course of repalr, maintenance or
improvament; and

5.8.2 the Fixtures and all plant and machinery owned by it and which are in or on the
Premises in a reasonable state of repair and in reasonable order and condition,
6.9 Development

The Charity shall comply with its obligations under Clause 8 of the Restructuring Agresment
in relation to the Development,

6.10 insurance

6.10.1

6.10.2

6.10.3

6.10.4

6.10.5

38977953 7

The Charity must insure the Properties against:
{a) loss or damage by fire,

{b) other risks normally insured against by persons carrying on the same
class of business as that carried on by it; and

{c} any other risks which the Trustess may reascnably regulive,

Any insurance must be in a sum or sums not less than the replacement value of the
Insured Properly Assets. For this purpose, replacement value means the total cost
of entirely rebuilding, reinstating or replacing those Insured Property Assets in the
avent of their being completely destroyed, together with architects', surveyors' fees
and any other professional fees which would be considered reasonably necessary
in the circumstances.

Any insurance required under this subclause 6.10 must be:
{a) in an amount and form reasonably acceplable o the Truslees; and

{5} with an insurance company or underwriter that is reasonably acceptable
to the Trusiees.

if the Trustees give notice to the Charity that the insurance company or undenwriter
has ceased to be acceptable to them upon reasonable grounds, the Charity shall,
subjact to it being able fo do so upon terms and at a price that are commercially
reasonable, put in place replacement insurances in accordance with this subclause
8.10 with an insurance company or underwriler that is acceptable to the Trustees
acting reasonably by the date falling sixly {80) days afler the date of the notice from
the Trustees provided that the Charity shall not be cbliged fo terminate a policy of
insurance that has more than 30 days unexpired term where to do so would expose
the Charity to any penalty or charge for early termination.

All moneys received or receivable under any insurance in respect of the Insured
Property Assels must be applied:
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6.11

6.12

6.13

{a) in replacing, restoring or reinstating the Insuwred Property Assels
destroyed or damaged or in any other manner which the Trustees may
agree; or

{b) after an Event of Default has occurred, if the Trustees so direct and the
terms of the relevant insurances allow, in or fowards salisfaction of the
Secured Liabilities.

6.10.6 The Charity must procure that the Trusiees are named as co-insured on all
insurance policies in respect of the Insured Property Assets.

6.10.7  The Charity must not do or permit anything fo be done which may make void or
voidable any policy of insurance in connection with any Insured Propearly Assel.

6.10.8 The Charity must promplly pay all premiums and do all other things necsssary fo
keep sach policy of nsurance in respect of the Insured Property Assets in force.

6.10.9 The Charity must, immadiately on demand by the Trusfees, produce to the
Trustees the policy, certificate or cover nofe relating o any insurance policy in
respect of the Insured Property Assets and the receipt for the payment of any
pramium for any such insurance policy as the Trustees may request.

Mo structural alterations

Except for the Development, the Charity shall ensure that neither it nor any other person
makes any structural alteration to the Properties which materially and adversely affects the
value of the Properties without the prior writlen consent of the Trusiees.

Titie covenants

The Charity shall procure that all material covenants, agreements, obligations, stipulations
and conditions now or at any time:

6.12.1 affecting the Properties or their use or enjoyment {so far as the same subsist and
are capable of being enforced) shall be ohserved and performed; and

6.12.2 benefiting the Properties shall be diligently enforced and such obligations shall not
he waived, varied or released, or any agreament made to do the same,

including those contained in any Headlease andfor those contained in any agreements,
assignments, confracts, conveyances, grants and other deads and documents for the time
being binding on the Charity or affecting the Properlies or the use or enjoyment of the
Properties and the Charity shall not take or omif {o take any action of any kind wheraby any
interest or estals in the Properties may be materially adversely affected.

Pay outgoings
The Charity shall

6.13.1  punctually pay or procure to be paid all rates, rents, taxes, levies, charges, duties,
assessments, impositions and oulgoings and other sums payable out of or in

IBOTTYER T
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6.13.2

respect of the Properties and provide to the Trustees, when required, procf of such
payment; and

indemnify, or procure the indemnification of, the Trustess on demand against all
existing and future rents, taxes, dulies, fees, renewal fees, charges, assessments,
impositions and cutgoings whatsosver,

whether impesed by deed or by statute or otherwise and whether in the nature of capital or
revenue and sven though of a wholly novel character which now or at any fime during the
continuance of this Security are pavabie in respect of the Properties.

6.14 Compliance with leases

The Charity must;

6.14.1  perform all the terms on its part contained In any QOccupational Lease and enforce
those on the part of the cccupational fenant;

6.14.2 perform all the terms on its part confained in any Headlease and enforce those on
the part of the landiord; and

8.14.3 not do or aliow o be done any act as a result of which any Headlease may become
liable to forfeiture or otherwise be terminated.

8.15 Compliance with applicable laws and regulations

The Charity must;

8.15.1 perform all its obligations under any law or regulation in any way related fo or
affecting the Properties if fallure to do so might reasonably be expected fo have a
Material Adverse Effect; and

6.15.2 not suffer to be done on the Properties anything which shall cause, constitute or
contribute to any breach of the Town and Country Planning Act 1980 and any other
legisiation relaling to town and country planning in foree from fime o time or any
orders or regulations made under them if fallure to do so might reasonably be
expscted to have a Material Adverse Effect;

6.15.3 other than in relation to the Development, not apply for any planning consent for
development or change of use of any material part of the Security Assets without
the Trustees' prior consent (such consent not fo be unreasonably withheld or
delayed).

6.16 Moiices

The Charity must, within fourteen (14) days after the receipt by the Charity of any application,

requirement order or notice served or given by any public or local or any other authority with

respect to the Security Assets (or any part of it}

6.16.1 deliver a copy to the Trustess, and

3ROVYBE3_T
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.17

6.18

6.19

6.20

6.21

6.16.2 inform the Trustees of the steps taken or proposed to be taken to comply with the
relevant reguirement.

L eases

The Charity must nol without the consent of the Trusiees (such consent noi to be
unreasonably withheld or delayed) grant or agree to grant {whether in exercise or
independently of any statutory power) or vary or agree to vary any Occupational Lease or
confer upon any person any contractual licence or right to cccupy the Properties.

H.M. Land Registry

The Charity authorises the Trustees to make an application on Form RX1 (or such other form
as may be prescribed from time fo time) to enter the following restriction against the rslevant
registerad estais[s]:

"MNeo disposition of the registered estaie by the propristor of the registered estate or by the
proprigtor of any registered Charge, not being a Charge registerad before the entry of this
rastriction, is to be registered without a written consent signed by the proptietor for the time
being of the security agreement dated [#] and made between {1) Queen Elizabethv's
Foundation for Disabled People, {2) the Trustees of the Queen Elizabeth’s Foundation for
Disabled Psople and (3) the Board of the Pension Protection Fund refarred to in the Charges
Register (or its conveyancer)."

Access

The Charity must permit (or procure the permission of any fenant in possession of the
Properties) the Trustess and any person nominated by them at all reasonable times to enter
any part of the Properties and view the state of it

Commonhold

The Charity shall not convert any freshold estate comprised in the Properties to a freshold
eatate in commaenhold under Part 1 of the Commonhold and Leasehold Reform Act 2002,

Investigation of Title

The Charity must grant the Trustees and/or their lawyers on request all faciliies within the
power of the Charity to enable the Trustees or thelr lawyers {at the expense of the Charily)
fo:

6.21.1  cany out investigations in refation to the Properties; and

8212 make such enquiries in relation {o any part of the Properties as a prudent
mortgagee might carry oul.

Provided that the Trustess may only exercise the right sin this clause 6.21 If they reasonably
believe that an Event of Default has occurred and is continuing unremedied.
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5.22 Fower to remedy
If the Charity fails to perform any covenant in this Clause 6 affecting the Properties, the
Charity must allow the Trustees or their agents and contractors upon reasonable nofice:
6.22.1 o enter any part of the Properiies;
6222 {o comply with or object to any nofice served on the Charity in respect of the
Proparties; and
6.22.3 to take any action as the Trustees may reasonably consider necessary or desirable
to prevent or remedy any breach of any such term or to comply with or cbject fo
any such notice.
The Charity must immediately on request by the Trustees pay the costs and expenses of the
Trustees or their agents and confractors incurred In connection with any action taken by
them under this Subclause.
6.23 Notices to landlords
The Charity must where required under the terms of any Headlease, give nolice fo the
iandiord of the Properiles of the completion of this Deed.
6.24 Megotiations with local or other authority
The Chaiity shall not conduct any negotiations or make any agreement with any local or
other authority concerning the acquisition of the Properfies without the consent of the
Trusiees (such consent not to be unreasonably withheld or delayed subject to the terms of
the Restructuring Agreement).
7 WHEN SECURITY BECOMES ENFORCEABLE
71 Event of Default
The Security Interests constituted by this Deed will become immediately enforceable i a
demand is issued by a holder of any of the Notes for repayment in full of the Notes following
the ocourrence of an Event of Default.
7.2 Discretion
After this Security has become enforceable, the Trustees may in their absclute discretion
enforce all or any part of this Security in any manner they see fit.
7.3 Power of sale
The power of sale and other powers conferred by Section 101 of the Act, as amended by this
Deed, will be immediately exercisable at any fime after this Security has become
enforceabla.
38977953 _7
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8.1

8.2

8.3

8.4

8.5

ENFORCEMENT OF SEGURITY
General

8.1.1 For the purposes of all powers implied by statute, the Secured Liabilities are
deemed io have become due and payable on the date of this Deed.

812 Section 1032 of the Act (restricting the power of sale) and Section 83 of the Act
(restricting the right of consclidation} do not apply to this Security.

8.1.3 The statutory powers of leasing conferred on the Trusiees are exiended so as fo
authorise the Trustess io lease, make agreements for leases, accept surrenders of
leases and grani oplions as the Trustees may think fit and without the need to
comply with any provision of Section 99 or 100 of the Act.

No liability as morigagee in possession

No Trustee nor any Receiver will be liable, by reason of entering into possession of a
Security Asset, to account as morigagee in possession or for any loss on realisafion or for
any default or omission for which a morigagee in possession might be liable.

Privileges

Each Receiver and each Trustee is entitied to all the rights, powers, privieges and
immunities conferred by the Act on mortgagees and receivers duly appointed under the Act,
axcept that Section 103 of the Act does not apply.

Protection of third parties

No person {including a purchaser) dealing with the Trustees or a Receiver or its or his agents
will be concarnad {0 enguire;

8.4.1 whether the Secured Liabilities have become pavabls;

842 whether any power which the Trusiees or a Receiver isfare purporting to exercise
has become exarcisable or is being properly exsrcised;

8.4.3 whether any money remains due in respect of the Secured Liabilitles;
8.44 how any money paid to a Trustee or to that Receiver is to be applied; or

8.45 about any propriety or regularity on the part of a Trusieg or of a Recaiver In relation
to any of the dealings referred to in this Clause 8.

Redemption of prior morigages
8.5.1 Al any time after this Security has bacome enforceable, the Trustees may:
{(a) redeem any prior Security Interast against any Securily Asset; and/or

{b) procure the transfer of that Security Interest to themselves; andfor
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{c) setlle and pass the accounts of the prior morigagee, chargee or
encumbrancer; any accounts so settled and passed will be, in the
abssnce of manifest error, conclusive and binding on the Charity.

852 The Charity must pay fo the Trustees, immediately on demand, the costs and
expenses incurred by the Trustees in connection with any such redemption and/or
fransfer, including the payment of any principal or interest.

9 RECEIVER
9.1 Appointment of Receiver

2.1.1 Except as provided below, the Trustees may appoint any ons or more persons fo

be a Receiver of all or any part of the Securily Assels if:
(a) this Security has become enforceable; or
{b) the Charity so requests the Trustees in writing af any fime.

912 Any appeintment under Subclause 9.1.1 may be by deed, under seal or in writing
under hand.

8.1.3 Except as provided below, any restiiclion imposed by law on the right of a
morigages to appoint a Receiver (including under Section 102(1) of the Act) does
not apply fo this Deed.

9.1.4 The Trustees are not enfitled to appoint & Receiver solely as a resulf of the
obtaining of 3 moratorium {or anything done with a view to obtaining a moratorium)
under Section 1A of the Insolvency Act 1286,

9.2 Removal

The Trusiees may by wrifing (subject to any requirement for an order of the court in the cass

of an administrafive receiver) remove any Recsiver appointed by them and may, whenever

they think fit, appoint a new Receiver in the place of any Receiver whose appointment may
for any reason have tlerminated.
9.3 Remuneration

The Trustess may fix the remuneration of any Receiver appointed by them from fime to time,

the maximum rate specified in Section 108(8) of the Act will not apply and the remuneration

of the Receiver shall be a debt secured by this Deed which shall be due and payable
immediately upon its being paid by the Trustees.
9.4 Agent of the Charity

9.4.1 A Receiver will be deamed to be the agent of the Charity for all purposes and
accordingly will be deemed to be in the same position as a Receiver duly appointed
by a morigagee under the Act. The Charily alone is responsible for the contracts,
engagements, acts, omissions, defaults and losses of a Recelver and for labilities
incurred by a Receiver.
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9.5

10

16.1

10.2

16.3

10.4

10.5

10.6

9.4.2 The Trustees will not incur any liability (either to the Charity or fo any other person)
by reason of the appoiniment of a Receiver or for any other reason.

Relationship with Trustees

To the fullest extent aliowed by law, any right, power or discretion conferred by this Deed
(either expressly or impliedly) or by law on a Recelver may after this Security becomes
enforceable be exercised by the Trustees in relation to any Security Asset without first
appointing a Receiver and notwithstanding the appointment of a Receiver,

POWERS OF RECEIVER
General

10.1.1 A Receiver has all of the rights, powers and discrations set out bslow in this Clause
10 in addifion o those conferred on it by any law; this includes all the rights,
powers and discretions conferred on a receiver (or a receiver and manager) under
the Act and the Insolvency Act 1286,

10.1.2  If there is more than one Receiver holding office at the same time, =each Receiver
may (unless the document appointing him siates otherwise) exercise all of the
powers conferred on a Recelver under this Deed individually and fo the exclusion
of any other Receiver.

Possession

A Receiver may take immediate possassion of, get in and collect any Security Asset.
Carry on business

A Receiver may carry on any business of the Charity in any manner he thinks fit.
Employees

104.1 A Receiver may appoint and discharge managers, officers, agents, accountants,
servants, workmen and others for the purposes of this Deed upon such terms as to
remuneration or otherwise as he thinks fit

10.4.2 A Receiver may discharge any parson appointed by the Charity.
Borrow money

A Recelver may raise and borrow money either unsecured or on the security of any Security
Asset sither in priority to this Security or otherwise and generally on any terms and for
whatever purpose which he thinks fit.

Sale of assels

10.6.1 A Recelver may sell, exchange, convert into money and realise any Security Asset
by public auction or private confract and generaliy in any manner and on any terms
which he thinks fif.
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10.6.2 The consideration for any such transaction may consist of cash, debentures or
other obligations, shares, stock or other valuable consideration and any such
consideration may be payable in a lump sum or by instalments spread over any
period which he thinks fit.

10.8.3  Fixtures, other than landiord's fixiures, may be severed and sold separately from
the property containing them without the consent of the Charity.

10.7 Leases
A Receiver may let any Securily Asset for any term and at any rent {(with or without a
premium) which he thinks fit and may accept a surrender of any lease or tenancy of any
Security Asset on any terms which he thinks fit (including the payment of maney fo a lesses
or fenant on a sutrender),

10.8 Works
A Receiver may alter, improve, develop, complete, construct, modify, refurbish or repair any
building or land and abandon, complste or undertake or concur in the completion or
underiaking (with or without modification) of any project in which the Charity was concerned
or irderested before his appointment (being a project for the alteration, improvement,
devalopment, completion, construction, modification, refurbishment or repair of any building
or land).

10.9 Compromise
A Recsiver may seitle, adjust, refer o arbiiration, compromise and arrange any claim,
account, dispute, guestion or demand with or by any psrson who is or claims {0 be a creditor
of the Charity or relfating in any way o any Security Assel.

16.10 Legal actions
A Receiver may bring, prosecute, enforce, defend and abandon any action, suit or
procesdings in relation to any Security Asset which he thinks fit.

16.11 Receipis
A Receiver may give a valid receipt for any moneys and execute any assurance or thing
which may be proper or desirable for realising any Security Assetl.

1012 Subsidiaries
A Receiver may form a Subsidiary of the Charity and transfer to that Subsidiary any Security
Assel.

1013 Delegation
A Receiver may delegate his powers in accordance with this Deed,
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10.14

Lending

A Rsoeiver may lend money or advance credit to any customer of the Charity.

10.18  Protection of assets
A Receiver may:

10.15.1 effect any repair or insurance and do any other act which the Charity might do in
the ordinary conduct of its business o protect or improve any Security Asset;

10.15.2 commence andfor complete any building operation; and

10,183  apply for and maintain any planning permission, building regulation approval or any
other authorisation,

in each case as he thinks fit.

10.16  Other powers
A Receiver may:

10.16.1 do all other acts and things which he may consider desirable or necessary for
realising any Security Asset or incidental or conducive to any of the rights, powars
or discretions conferred on a Recelver under or by virtue of this Deed or law,

10.16.2 exercise in relation o any Security Assel all the powers, authorities and things
which he would be capable of axercising if he wers the absolute beneficial owner of
that Security Asset; and

10.16.3  use the name of the Charity for any of the above purposss.

11 APPLICATION OF PROCEEDS
Any moneys received by the Trustees or any Receiver after this Security has become
enforceable must be applied in the following order of priority:

11.1 in or towards payment of or provision for ail costs and expenses incurred by the Trustees or
any Receiver under or in connection with this Deed, of all remuneration due to any Receiver
under or in connection with this Deed and the discharge of any liabilties incurred by any
Receiver in, or incidental to, the exercise of any of thelr powers;

11.2 in or towards payment of or provision for the Secured Liabilities; and

11.3 in pavment of the surplus {if any) to the Charity or other person entitled to it.

This Clause 11 is subject fo the payment of any claims having priority over this Security. This

Clause 11 does not prejudice the right of the Trustees to recover any shorifall from the

Charity.
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1241

12.2

12,3

12.4

12.5

EXPENSES AND INDEMNITY
Amendment cosis

If the Charity requests an amendment, waiver or consent, or delivers any proposals, the
Charity shall, within {3} three Business Days of demand, reimburse the Trustess for the
amount of all costs and expenses (including legal fees) reasonably incurred by the Trusiees
in responding to, evaluating, negotiating or complying with that request or those proposals.

Enforcement and preservation cosis

The Charity shall, within (3) three Business Days of demand, pay to the Trustees the amount
of all costs and expenses (including legal fees) incurred by the Trustees in connection with
the enforcement of or the preservation of any righls under this Deed or this Security and any
proceedings instituted in any jurisdiction by or against the Trustees as a conseguence of
iaking, holding or enforcing this Deed or this Security.

Stamp taxes and fees

The Charity shall pay and, within {3) three Business Days of demand, indemnify the Trustees
against any cost, loss or lability that the Trustees Incur in relation {o all stamp duty, stamp
duty land tax, registration and other similar Tax and fees pavable in respect of this Deed,

Charity defaulf

The Charity shali, within (3) three Business Days of demand, indemnify the Trustees against
any cost, expenss loss or iabilily incurred by the Trustees as a result of;

12.4.1  the ocourrence of any Event of Default in relation to the Charity;

12.4.2 investigating any event which it reasonably belleves is an Event of Default in
relation {o the Charity;

124.3 the use or occupation by any person of the Security Assels (including any
Environmental Claim); or

12.4.4  any default by the Charity in the performance of any of the obligations expressed to
be assumed by it in this Deed.

Except in the case of the Trustees’ gross negligence or wilful defaull,
Value added faxes

12.5.1  Any amount payable under this Deed by the Charlly is exclusive of any valus
added tax or any other Tax of a similar nature which might be chargeable in
connaction with that amount. if any such Tax is chargeable, the Charity must pay to
the Trustees (in addition to and at the same time as paying that amount) an amount
equal to the amount of that Tax.

12.5.2  If the Charily is required by this Deed to reimburse or indemnify the Trustees for
any cost or expense, the Charity shall reimburse or indemnify {as the case may be)
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the Trustees for the full amount of such cost or expense, including such pari
thereof as a value added tax or any other Tax of a similar nature, save fo the extent
that the Trustees reasonably determine that they are eniiled to a credit or
repaymeant in respect of such Tax from the relevant tax authority,

12.8 Tax gross-up

12.8.1

12.6.2

12.6.3

1264

12865

The Charity must make all payments to be mads by it under this Dead without any
Tax Deaduction, unless a Tax Deduction is required by law.

If the Charity is aware or becomes aware that it must make a Tax Deduction {or
that there is a change in the rate or the basis of a Tax Deduction), it must promptly
notify the Trustees.

if, as a resuit of.

{2) any change in law or regulation;

)] any change in the application or interpretation of any law or regulation; or
{c) any change by the Charity of its residence or tax status

a Tax Deduction is requirad by law o be made by the Charily or the Trustees, the
amount of the pavment due from the Charity will be increased to an amount which
(after making the Tax Deduclion lsaves an amount equal fo the payment which
would have been dug of no Tax Deduction had been required).

If the Charily is required to make a Tax Deduction, the Charity must make the
minimum Tax Deduction required by law and must make any payment reguired in
connaction with that Tax Deduction within the fime allowed by law.

Within thirty (30) days of making either a Tax Deduction or a payment required in
connection with a Tax Deduction, the Charity must deliver to the Trustees avidence
satisfactory to them (acting reasonably} that the Tax Deduction has been made or
(as applicabie) the appropriate payment has been paid to the relevant taxing
authority.

13 DELEGATION

13.1 Power of Attorney

The Trustees or any Receiver may delegate by power of aitorney or in any other manner to
any person any right, power or discretion exercisable by them or it under this Deed.

13.2 Terms

Any such delegation may be made upon any terms (including power to sub-delegate) which
the Trustees or any Recsiver may think fit.
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13.3

14

14.1

14.2

15

16

16.1

16.2

Liability

No Trustes nor any Receiver will be in any way liable or responsible to the Charity for any
loss or liability arising from any act, default, omission or misconduct on the part of any
delegate or sub-delegate.

FURTHER ASSURANCES

The Charity must, at its own expense, take whatever aclion the Trustees or a Receiver may
reasonably raquire for

creating, perfecting or protecting any Security Inferes! infended to be creafed by this Deed;
or

facilitating the realisation of any Security Assel, or the exercise of any right, powsr or
discration exercisable, by the Trustees or any Receiver or any of thelr or its delegates or sub-
delegates in respact of any Security Asset,

Including:

14.2.1 the execulion of any fransfer, conveyance, assignment or assurance of any
property, whether to the Trustees or their nominee; or

14.2.2  the giving of any notice, order or direction and the making of any registration,
which, in any such case, the Trustees may think sxpedient.
POWER OF ATTORNEY

The Charity, by way of security, irrevocably and severally appoints each Trustee, sach
Receiver and any of the foregeing's delegates or sub-delegates to be its attorney to take any
action which the Charity is obliged to take under this Deed. The Charity ratifles and confirms
whatever any attorney does or purports to do under its appointment under this Ciause 15.

PRESERVATION OF SECURITY
Continuing security

This Security is continuing and will extend {o the ultimate balance of the Secured Liahilities
regardisss of any intermediate payment or discharge in whole or in part.

Reinstatement

156.2.1 ¥ any discharge, release ar arrangement is made by the Trustees in whole or in
part an the faith of any payment, securily or other disposition which is avoided, set
aside, refunded or reduced under any applicable law or proves to have been invalid
or must be restored in insolvency, liquidation, administration or otherwise without
limitation, the liability of the Charity under this Deed will continue as if the
discharge, releass or arrangement had not ocourred,
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16.2.2 The Trustees may concede or compromise any claim that any payment, security or
pther disposition is liable to avoidance or restoration.

16.3 Waiver of defences

The liabilities and obﬁgatidns of the Charity under this Deed shall remain in full force and

affect and will not be affected by any act, omission, neglect, event or thing which, but for this

provision, would reduce, release or prejudice any of its obligations under this Deed {without
fimitation and whether or not known to the Charity or any Trustee) including:

18.3.1  any fime, waiver, consent or other accommuodation granted to, or composition with,
any person;

16.2.2  any release of any person under the terms of any compaosition or arrangament;

18.3.3  the taking, variation, compromise, exchange, renewal or release of, or refusal or
neglact to perfact, take up or enforce, any rights against, or security over assets of,
any person;

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

16.3.5  any incapacity or lack of power, authority or legal personality of or dissolution or
change in the mambers or status of any person;

168.3.86 any amendment, novation, supplement, extension or restalement (however
fundamental and wheather or not more onerous, and of whatsoever nature) or
replacement of this Deed, and Secured Liability or any other document or security,
including any agreement or document relating to the Scheme;

16.3.7  any unenforceability, illegality, invalidity or non-provability of any obligation of any
person under this Deed, or any Secured Liability or any other documsnt or security;
or

18.3.8  any Insolvency Event or similar proceedings.

15.4 Charity intent

Without prejudice to the generality of Clause 16.3 (Waiver of defances} the Charity expressly

confirms that it intends that fhis Security shall extend from fime o time to any (however

fundamental) variation, increase, extension or addition of or to any of the Secured Liabilities.
16.5 Immediate recourss

The Charity waives any right it may have of first requiting any Trusles (or any trustee, agent

or appointee on its behalf) to proceed against or enforce any other right or security or claim

payment from any person before claiming from the Charity under this Deed. This waiver
applies irrespactive of any law to the confrary.
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18.8 Appropriations
Each Trustes {or any frustee, agent or appointee on its behalf) may at any time during the
Security Period without affecting the liability of the Charity under this Deed:
18.6.1
(=) refrain from applying or enforcing any other maoneys, security or rights
held or received by that Trustee {or any frustes or agent on its behaif} in
respect of those amounts; or

{b) apply and enforce the same In such manner and order as it sees fit
{whether against those amounis or otherwise) and the Charity shall not
be entitled to the benefit of the same; and

16.6.2  hold In an interest bearing suspense account any Net Enforcement Proceeds and
any moneys received from the Charity or on account of the Charily's liability under
this Deed including, without prejudice to the generality of the foregoing, untii an
insolvency Event has occurred in relation to any Charity.

16.7 Additional security

This Security is in addition to and is not in any way prejudiced or aflected by, and shall not

merge with any other judgment, guarantee, security, right or remedy now or subsequenily

chiained or heid by the Trustees for the discharge and performance of any of the Secured
Liabilities.
i7 CHANGES TO THE PARTIES
71 Assignments and transfers by the Charity

The Charity may not assign or transfer any of its rights and obligations under this Deed.
17.2 Assignments and transfers by the Trustees

17.2.1  The Charity acknowledges that:

(&) the rights and obligations of the Trustees under this Deed may be
transferred in whole or in part io the PPF as a result of the operation of
Section 181 of and Schedule 6 to the Pensions Act; and

(b} the rights and obligations under this Deed shall be binding upon and
enure for the benefit of any person who is for the time being a trustee of
the Schems including any person who succeeds or replaces a trustee of
the Schemae.

17.2.2 Each Trustee may at any ime and from time to time {without consent of or nofice fo
the Charity) assign andfor transfer any or all of its rights and/or obligations under
this Deed to any person or persons to whom the Notes or any of them are
transfarred.
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18

19

19.1

19.2

20

201

202

20.3

21

AMENDMENTS

Any amendment of this Deed shall be in writing and signed by, or on behalf of, each Party.
RELEASE

Disposal of Sale Properties

1941 Subject to the terms of the Restructuring Agreement the Trustees shall not
unreasonably withhold or delay their consent to the sale of a Sale Property at any
time while no Event of Default is continuing unwaived and unremadied.

19.1.2 Subject to the terms of the Restructuring Agreement, the Trustees shall, on
completion of the sale of a Sale Property in accordance with the Restructuring
Agreement and at the request and cost of the Charity, unconditionally and
irevocably release that Sale Property from the Security [nterest constituted by this
Deed and shall enter into such deeds of release, consents and other documeants as
the Charity may request in order to give effect to that release.

Discharge of Sacured Liabilities

Upon the irrevocable and unconditional payment and discharge in full of the Secured
Liabilities, the Trustees shall, or shall procure that thelr appointees will, at the request and
cost of the Charity release the Security Assets from the Security Interest constituted by this
Deed and shall enter inte such deads of release, consents and other documents asg the
Charity may request in order to give sfiect to that release,

SUBSTITUTION OF PROPERTY

The Charity may, at any time, submit fo the Trustees a request that thers be substituted for
any property forming part of the Properties ancther property of not materially less value (the
Substituie Property).

The Charity shall supply such information in relation to the proposed Subsiitute Property as
the Trustees shall request for the purpose of considering the Charily's request. if the
Trustees in their absolute discretion consent fo the proposed substitution then, subject {o
receipt by the Trustees of a Supplemental Security Agreement in substantially the same form
as this Dead, the Substitute Property will become part of the Properties and the property for
which the Substitute Property is io be substituted shall be released from this Security.

This Clause 20 shall not apply if this Security has become enforceable.
REMEDIES AND WAIVERS

No failure to exercise nor any delay in exercising any right or remedy under this Deed
against the Charity shall operate as a waiver, nor shall any single or partial exercise of any
right or remedy prevent any further or other exercise, or the exercise of any other right or
remedy. The rights and remedies provided are cumulative and not exclusive of any rights or
remedies provided by law.
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22

23

231

232

24

25

26

26.1

SET-OFF

A Trustee may set off any matured obligation owed to it by the Charily under this Deed (o
the exient beneficially owned by that Trustee) against any obligation {whether or not
matured) owed by that Trustee to the Charity, regardless of the place of payment, booking
branch or currency of either obligation. if the obligations are in different cumencies, the
Trustes may convert either obligation at & market rate of exchange selected by it (acling
reasonably) for the purpose of the set-off,

SEVERABILITY, REMEDIES AND WAIVERS

If a term of this Deed is or becomes illegal, invalid or unenforceablie in any respect In any
jurisdiction, that shall not affect:

2311 the legality, validity or enforceability in that jurisdiction of any other ferm of this
Deed; or

2312  the legality, validity or enforceability in other jurisdictions of that or any other term of
this Deed.

No failure to sxercise, nor any delay in exercising, on the part of any Trusteeg, any right or
remedy under this Deed shall operate as a waiver of any such right or remedy or constitute
an election to affirm this Deed. No election to affirm this Deed on the part of any Trustee
shall be effective unless it is in wiiting. No single or pariial exercise of any right or remedy
shall prevent any further or other exercise or the exercise of any other right or remedy. The
rights and remedies provided in this Deed are cumulative and not exclusive of any rights or
remedies provided by law.

COUNTERPARTS

This Deed may be exscuied in any number of counterparts. Thig has the same effect as if
the signatures on the counterparts were on a single copy of this Deed.

CERTIFICATES AND DETERMINATIONS

Any certification or determination by the Trustees of an amount under this Deed is, in the
absence of manifest error, conclusive evidence of the matters to which it relates.

MOTICES

Any notice or other formal communication given under or pursuant to this Deed shall be In
writing and signed by or on behalf of the parly giving it and shall be served by dalivering it
personally or sending it by pre-paid first class or recorded delivery or registered post or
{subject to Clause 26.3) email to the address and for the attention of the relevant party set
out at the head of this Deed (or as otherwise notified by that parly for the purpose of this
clause 26}, Any such notice or communication shall be deemed {o have been received:

26.1.1 i delivered personally, at {he time of delivery;

26.1.2 in the case of pre-paid first class post 48 hours from the date of posting and, in the
case of pre-paid recorded delivery or registered post, at the time of aclual delivery;
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28.2

26.3

27

28

29

29.1

26.1.3  in the case of emall at the time a received receipt is received by the Sender {(or if
received after Spm on a Business Day, at 9 am on the next succeeding Business
Day).

in proving service

28.21 by delivery by hand it shall be necessary only fo produce a receipt for the
communication signed by or on behalf of the addressees;

2622 by postit shall be necassary only to prove that the communication was contained in
an envelope which was duly addressed and posted in accordance with this clause;

26.2.3 by Emall it shali be necessary only to produce a received receipt confirming
delivery of the emall to the recipient at the correct emall address.

For the avoidanece of doubt, proceedings issued in respect of this Deed shall not be validly
served if sent by e-mail.

LANGUAGE
Any notice given in connection with this Deed must be in English.
GOVERNING Law

This Dead and any non-confraciual obligations arising out of or in connection with it are
governed by English law,

ENFORCEMENT
Jurisdiction

28.1.1  The English courts have exclusive jurisdiction fo seltle any dispule in connection
with this Dead (including a dispute relating to the existence, validity or termination
of this Deed or any non-contractual obligation arising out of or in connection with
this Deed).

2912 The Patlies agree that the English courts are the maost appropriate and convenient
courts to seitle any such dispute and accordingly no Party will argue o the
contrary.

29.1.3  Notwithstanding paragraph 28.1.1 above, no Trustee shall be prevented from
faking proceedings relating to any such dispute in any other courts with jurisdiction.
To the extent allowed by law, any Trustee may take concurrent proceedings in any
nimber of jurisdiciions.

This document has heen executed as a deed and is delivered and takes effect on the date stated at
the beginning of this Deed.
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Schedule 1
Property

1 Dovincourt Queen Elizabeth Foundation Dveiopment Centre, | 1 8SYe2971
Qaklawn Road, Leatherhead KT22 0BT 2. SY181453
Land at the back of Dorincourt, Osklawn Road, | 3 sv573294
Leatherhead
Land lying fo the south east of Qakiawn Road,
Leatherhead

2 Banstsad Banstead Place Park Road, Banstead 1. SY483071
East side of Park Road, Banstaad 2. SY482689

3 Carshalton land lying fo the south west of Founfain Drive, | 1. SGL714677
Carshalion Z 501593481
Mobility Centre, Fountain Drive, Carshalton SM5 4NR

4 Leatherhead Leatherhead Court, Woodlands Road, Leatherhead | 1. 8Y750322
KT22 OBN 2. SY750394
Woaodiands Land, Leatherhead
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Signatories

CHARITY

Executed as a deed and delivered when dated, by
CUEEN ELIZABETH'S FOUNDATION FOR DiSABLED PEOPLE
acting by a director and its secretary or by two
directors:

Signed as a deed and delfivered when dated, by PETER
GORDON AND JASON DAVIES who have been authorised

pursuant to a resolution passed in accordance with $333 of |

the Charities Act 2011 to execute this Deed for and on

behalf of the Trustees of the Charity for the purposes of the [

certificate contained in Clause 1.5 of this Deed

\

o i

in the presence of;

Witness signature

Name
{in bilock capitals)

Address

Cocupation

Who have been authorised pursuant {o a resolution passed in accordance with 5333 of the Charities
Act 2011 1o execute this Deed for and on behalf of the Charity for the purposes of the certificate

cortained in Clause 1.5 of this Deed

QEF Security Agreement Execution 18 November
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TRUSTEES

Executed as a deod and delivered when dated, by
CAPITAL CRANFIELD PENSION TRUSTEES LIMITED
acting by a director and its secretary or by two direciors

Signed as a deed and delivered when dafed, by DAVID
CHARLES HYPHER OBE DL as frustee of the Queen
Elizabeth's Foundation for Disabled People Pension and
Assurance Scheme in the presence of;

David Charles Hypher OBE DL

Witness signature

Name
{in block capitals)

Address

Occupation

Signed as a desd and deliverad when dated, by PAUL
SEDGWICK as trustee of the Queen Elizabeth’s
Foundation for Disabled People Pension and Assurance
Scheme in the presence of:

Paul Sedgwick

Witness signature
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TRUSTEES

Executed as a deed and delivered when dated, by
CAPITAL CRANFIELD PENSION TRUSTEES LIMITED
acting by a director and its secretary or by two directors

Director

Director/Secretary

Signed as a deed and delivered when dated, by DAVID
GCHARLES HYPHER OBE DL as trustee of the Queen
Elizabeth’s Foundation for Disabled People Pension and
Assurance Scheme in the presence of:

David Charles Hypher OBE DL

Witness signature

Name P

{in block capitais) AQ\NT\A HACES
Address

Occupation

Signed as a deed and delivered when dated, by PAUL
SEDGWICK as trustee of the Queen Elizabeth's
Foundation for Disabled People Pension and Assurance
Scheme in the presance of:

FPaul Sedawick

Witnass signalure
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TRUSTEES

Exscuted as a8 deed and delivered when dated, by
CAPITAL CRANFIELD PENSION TRUSTEES LIMITED
acting by a director and ils secretary or by two directors

Director ]

Director/Secretary

Signed as a deed and delivered when dated, by DAVID
CHARLES HYPHER OBE DL as trustee of the Queen
Flizabeth's Foundation for Disabled People Pension and
Assurance Scheme in the presence of:

David Charles Hypher QBE DL

Witness signature

Name
{in black capitaig)

Address

Cecupation

Signed as a desd and delivered when daled, by PAUL
SEDGWICK as trusiee of the Queen Elizabetl's
Foundation for Disabled Pecple Pensicn and Assurance
Scheme in the presence of:

Paul Sedgwick

Witness signafure
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MName

{in block capitals) (:\.2_\ NSO R P .
Adidress

Ccoupation

Sighed as a deed and delivered when dated, by JOHN
DIXON SCOTCHER as trustee of the Queen Elizabeth's
Foundation for Disabled People Pension and Assurance
Scheme in the presence of:

John Dixon Scotcher

Wiinass signature

MName
{in biock capitals)

Address

Qcoupation

3BO7TO53 7

Confidential



Name
{in block capitals)

Address

Ocoupation

Signed as a deed and delivered when dated, by JOHN
DIXON SCOTCHER as frustee of the Queen Elizabeth's
Foundation for Disabled Paople Pension and Assurance
Scheme in the presence of;

ixon Scotcher

Witness signature

Name

{in block capitsis) C’, DN Eliis
i
Address

Occupation
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(3]

THe PPF
Executed as a deed and delivered when dated, by affixng

the common seal of THE BOARD OF THE PENSION
PROTECTION FUND in the presence of.

Authorised signatory

Name
{in block capitais) Qh i W Mol LEY | ik

WA CrunTs o E

DHE L &

ssar79sa ] F2H4
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