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Registration of a Charge

Company name: HELLENS RESIDENTIAL LIMITED
Company number: 07979268

X8DTOUMO

Received for Electronic Filing: 17/09/2020

Details of Charge

Date of creation: 17/09/2020
Charge code: 0797 9268 0141
Persons entitled: NATIONAL WESTMINSTER BANK PLC

Brief description:. THE BORROWER WITH FULL TITLE GUARANTEE, AS SECURITY FOR
THE PAYMENT OF ALL SECURED LIABILITIES, CHARGES IN FAVOUR
OF THE LENDER BY WAY OF A FIRST FIXED LEGAL MORTGAGE:

1. PLOT 30 - 16 FOUNTAINS WAY, NORTH CAVE, EAST RIDING OF
YORKSHIRE, HU15 2NW REGISTERED AT THE LAND REGISTRY UNDER
TITLE NUMBER YEA94580; 2. PLOT 31 - 14 FOUNTAINS WAY, NORTH
CAVE, EAST RIDING OF YORKSHIRE, HU15 2NW REGISTERED AT THE
LAND REGISTRY UNDER TITLE NUMBER YEA94582; AND 3. PLOT 32 -
12 FOUNTAINS WAY, NORTH CAVE, EAST RIDING OF YORKSHIRE, HU15
2NW REGISTERED AT THE LAND REGISTRY UNDER TITLE NUMBER
YEA94583.

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.

Electronically filed document for Company Number: 07979268 Page 1



Authentication of Instrument

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

Certified by: IRWIN MITCHELL LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7979268

Charge code: 0797 9268 0141

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 17th September 2020 and created by HELLENS
RESIDENTIAL LIMITED was delivered pursuant to Chapter A1 Part 25 of

the Companies Act 2006 on 17th September 2020 .

Given at Companies House, Cardiff on 18th September 2020

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House



We hereby certify
this to be a true
copy of the original

document
Irwin Mitchell LLP Dated 17 September

17 September 2020

2020

HELLENS RESIDENTIAL LIMITED
as Borrower

NATIONAL WESTMINSTER Pl
as Lender

FIXED CHARGE

(To: The Chief Land Registrar. Noie: This Deed contsins {in clause 30 {Provisions as to
security)) the consent of the Botrower to the ledgement at the Land Registry of an application by
or on behalf of the Lender to enter a restriction in the Proprietorship Register and {in clause 30
(Provisions as to securily}) the consent of the Borrower to the lodgement at the Land Registry of
an application by or on behalf of the Lender to enter a notice on the Charges Register.]
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This Deed is dated 17 September 2020

Between

{1}

Hellens Residential Limited registered as a company limited by sharss under the Companies
Acts 1985-2006 with registered number 7479268 and as a Registered Provider with the Social
Housing Regulator with registered number 4744 whose registered office is ai Teal House,
10 Teal Farm Way, Teal Farm Park, Washington, Tyne and Wear NE38 8BG as horrower (the
Borrower); and

(2) National Westminster Bank Ple as iender (the Lender}.

Whereas

A By a facility agreement dated 23 January 2020 (the Facility Agreement) and made between the
Borrower and National Westminster Bank Plc as Lender, the Lender agreed to make a [oan
facility availzble to the Borrower.

B it is a condition o the Lender making the ioan facility available under the Facility Agreement that

e

the Borrower enters into this Deed to provide security to the Lender for the purposes and on the
terms described delow.

i s intended by the paties herete that this document shall take effect as a desd notwithstanding
the fact that any party may only execute this Deed unider hand.

MNow it is agreed as follows:

1 Interpretaiion

1.1 Definitions
In ihis Deed:
Approved Tenancy has the meaning given 0 it in the Facility Agreement. Default Rate has the
meaning given to it in the Facility Agreement. Finance Documenis means!
(a) the Facility Agreement;
(B) gach Security Document; and
(c) wach document designated (including in the Facility Agreement) in writing as a Finance

Document by the Borrower and the Lender,

inciuding in each case any amendment or restatemnent thereof or supplement thereto and any
agreement extending the maturity, increasing any amount payable thereunder, changing the
bhasis for calculation of any payment thereunder, introducing new or additional obiigations thereto
or refinancing or restructuring any of the indebtedness constituted thereby.
Fixtures means. in retation fo any Mortgaged Property, all fixtures and fittings (including trade
fixtures and fittings) and fixed piant and machinery, equipment, installations and apparatus from
time to time thereon owned by the Borrower.
Insurances means all contracts and policies of insurance of whatever nature which are from
time to time taken out by or with the authority and on behalf of the Borrower or (to the extent of
such interest) in which the Borrower has an interest, in each case in connection with the
Mortgaged Property.
Letting Document means any pasi, present or future lease, tenancy or licence to occupy of any
past, present or future agreement for any of the same from time to time granted or entered into
by or binding on the Barrower in respect of the Morigaged Property and any licence, consent or
anproval given thereunder.
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Mortgaged Property means the real propery hereby fegally mortgaged or charged and any
other freehold ar, as the case may be, leasehald property charged by way of fixed charge under
this Deed.

Planning Acts means the Town and Cauntry Pianning Acts 1990, the Planning (Listed Buildings
and Conservation Areas) Act 1990, the Planning (Hazardous Substances) Act 1990, the
Planning (Consequential Provisions) Act 1990, the Plarning and Compensation Act 1991, the
Planning and Compulscry Purchase Act 2004, the Housing and Planning Act 2018 and any Act
or Acts for the time being in force amending or re-ehacting the same and any orders, regulations
or permissions made, issued or granted under or by virtue of such Acts or any of them.

Premises means all buildings and erections for the time being comprised within the definition of
“Sacurity Assets". ‘

Receiver means any receiver, manager or administrative receiver appointed by the Lender in
respect of the Borrower or any of the Security Assets.

Right to Buy has the meaning given to it In the Facility Agreement.

Secured Liabilities means all present and future monies, obiigations and liabilities (whether
actual or contingent and whether sale or joint} payable, owing, due or incurred by the Borrower o
the Lender under or in connection with any of the Finance Documents.

Security Assets means all assets, rights and property of the Borrowar mortgaged, charged or
assigned by clause 3 (Fixed charges) including, without limitation, the Mortgaged Property.

Security Documents means:
(a) this Deed;
(b} each Fixed Charge;

{c) gach other document guaranteeing or creating security for the chligations of the
Borrower under any Finance Document to the Lender, and

(d) any document designated in writing as such 0y the Borrower and the Lender,
and includes in each case any amendment or restatement thereof or supplement thereto.

Security interest means any mortgage, pledgs, fien, charge (including, for the avoidance of
doubt, a floating charge), security assignment, hypothecation or other security interest or
encumbrance of any kind or any other agreement or arrangement having the effect of conferring
security or any other type of preferential arrangement {including, without limitation title transfer
and retention of titfe} having a similar effect.

Security Pericd means the period beginning on the date hereof and ending on the date upen
which the Lender is satisfied that afl the Secured Liabilities which have arisen or may arise have
been unconditionally and irrevocably paid and discharged in fulf or the security hereby created
has been unconditionally and irrevocably released and discharged.

Shared Ownership Sale has the meaning given to it in the Facility Agreement.

1.2 Construction
(a) In this Deed, unless the contrary intention appears, a reference to:
{i} administration shall be construed as a reference to any type of administration

(including but not limited to housing administration) and administrator shail be
construed accordingly;
assets includes present and future properties, revenues and rights of every
description:
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an authorisation includes an authorisation, consent, approval, resolution,
licence, examption, filing and registration;

insolvency laws includes any agministration,  liguidation, insoivency,
bankruptcy, compasition, recrganisation or other similar laws;

a month is a reference to a period starting on one day in a calendar month and
ending on the numerically corresponding day in the next calendar month axcept
that, if there is no numerically comesponding day in the month in the next
caendar month, that peried shall end on the last day in that calendar month; and

a regulation includes any regulation, rule official directive, code of practice,
reguest or guideline (whether or not having the force of law but if not having the
force of law, being of a kind that is customary for the relevant person (or persons
of its stafus or type carrying on a similar business) to comply with) of any
governmental, intergovernmentai or suprenational body, agency, departmeant or
of any regulatory, seif-regulatory or other authority ar organisation;

(i€} a clause or a Schedule is a reference to a clause of or a Schedule to this Deed;
(iii) a law is a reference to that law as re-enacted, amended or replaced;

(v} 4 Finance Document or another document is a reference o that Finance
Document or ofher document as amandad, novaied, roplaced. restated,
suppiemented or varied from time to time; and

(v) the Lender shali include a reference o the successors, permitted assigns or
transferees (whether immediate or derivative) of the Lender.

(b} Unless the centrary intention appears or as otnerwise defined herein, a term used in any
other Finance Document or in any notice given under, or in cannection with, any Finance
Document has the same meaning in this Deed as in that Finance Document or notice.

(c) The index to and the headings in this Deed are for convenience only and are to be
ignored in construing this Deed.

(d) The ierms of the documents under which the Secured Liabilities arise and of any side
letters between the parties hereto in relation thereto are incorporaied herein to the extent
required for any purported disposition of the Mortgaged Property contained herein to be
a valid disposition in accordance with saction 2(1) of the Law of Property (Miscellaneous
Provisions) Act 1988.

(e} If the Lender considers that an amount paid to the Lender for appiication in or towards
repayment of the Secured Liabilities is capable of being avoided or otherwise set aside
on the liguidation or administration of ine Borrower or otherwise, then such amount shall
net be considered to have been irrevocabiy paid for the purposes hereof.

1.3 Certificates
A certificate of the Lender sefting forth the ameunt of any Secured Liabiiity due from the
Barrower shall be conclusive evidence of such amount against the Borrower in the absence of
manifest error.

2 Covenant to pay

2.1 Covenant
The Borrower hereby covenants with the Lender that it will pay or discharge the Secured
Liabilities on the due date therafor in the manner provided in the relevant Finance Document.
Any amount not paid hereunder when due shall bear interest (as well after as before judgmeng
and payable on demand) at the Defauit Rate from the due date until the date such amount is
unconditionally and imevocably paid and discharged in full.
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2.2 Right of appropriation

Upon and after the occurrence of an Event of Default for so ‘ang as tha same is continuing, the

l.ender shall be entitled to appropriate monies and/or assets to be applied against the Securad

Liabilities in such manner or order as it sees fit (subject to clause 11 (Application of nroceeds))

and any such appropriation shall override any appropriation by the Borrower.

3 Fixed charges
3.1 Fixed charges

The Borrower with full titie Guarantee, as security for the payment of ali Secured Liabilities,

charges in favour of the Lender:

{2} by way of a first fixed lega! mortgage all the property referred to in the Schedule together
with all buildings and Fixtures, erections and structures thereon or in the course of
construction thereon, the proceeds of sale of all or any part thereof and ({so far as the
same are capable of being mortgaged) the bensiit of any covenants for title given or
entered into by any predecessar in title of the Borrower and any monies paid or payahle
in respect of such covenants:

(b} by way of first fixed charge:

{i) all plant and machinery {except for the Fixtures within clause 3.1(a)) now or in
the future owned by the Borrower and its interest in any plant and machinery in
its possession which form part of or are operated by the Borrower on the
Mortgaged Property;

{ii) all benafits in respect of the insurances and all claims and returns of premiums
in respect thereof:

(iii) the benefit of ail present and future licences, consents and authorisations
(statutory or otherwise) held in connection with the Security Assets and the use
of any of the Security Assets specified in clauses 3.1(a) and 3.1(b}(i) and the
right to recover and receive all compensation which may at any time became
payable to it in respect thereof: and

{iv) if and in so far as the legal mortgage set forth in clause 3.7(a) or the
assignments set out in clause 3.2 shall for any reason be ineifective as legal
mortgages or assignments, the assets referred to in those clauses.

iz Assignments

The Borrawer with fuil title guarantee as secusity for payment of the Secured Liabilities assigns to

the Lender (to the fullest extent assignable or capable of assignment without first infringing any

contracted provision restricting the same) all of its rights, title and interest in and to:

(a) the personal agreements and covenants (still subsisting and capable of being enforced)
by the tenants, lessees, licensesas or other parties under the Letting Documents and by
all guarantors and all security 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 Documents (inciuding, without limiting the generality of the foregoing,
all monies due and owing to the Borrower or which may become due and owing to the
Barrower at any time in the future in connaction therewith and any rent arrears or service
charges due at any time from any tenants, lessees, licensees or other parties under the
Letting Documents, regardiess of whether such amoints became due before or after the
date of this Deed); and

{b) all agreements now or from time to time entered into or to be entered into to erable the
charging of the Security Assets and for the sale, letting or other disposat or realisation of
the whole or any part of the Security Assets (including, without limiting the generality of
the foregoing, all monies due and owing to the Borrower or which may become due and
owing fo the Borrower at any time in the future in connection therewith) and aiso, in
respect of the Mortgaged Property and other Securlty Assets, any development
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agreements, contracts (incluging, without limitation, building and works contracts) or
warranties the benefit of which is or will be vested in the Borrower (so far as such are
assignable),

provided always that:

(i) until an Event of Default or Potential Event of Default has occurred and is
continuing, the Borrower shali be entitled to exercise its rights under or in
connection with the agreements and covenants raferred to in clause 3.2{a), the
letting agreements referred to in clause 3.2(b) and all sale agreements in respect
of Right to Buy disposals, Shared Ownership Sales, Shared Equity Sales and
Discount Market Sales; and

{ii) on payment and discharge of the Secured Liabiites the Lender wil at the
request and cost of the parsen lawfully reguiring the Lender sc to do reassign
the same and prior to such payment or discharge upon being requested so 1o do
by the Borrower and upon being provided with a full indemnity for its costs, the
Lender will either take such steps (including where appropriate the issue of
proceedings) as the Borrower may require to enforce the terms of any of the
agreements referred to in this clause 3.2 or, at the option of the Lender, having
due regard to the representations made by the Borrower reassign tha relevant
agreement or the rights of actlon accrued thereunder to the Borrower to the
exlent nacessary to enable the Borrower (0 enforce the same: and

(iif) the Lender shall not give any notice of assignment contzined in this clause 3.2 o
any person (other than any landiord of property in respect of which the Borrower
is a tenant) unless and untii an Event of Default or Potential Event of Default has
occurred and is continuing.

4 Continuing security, efc
4.1 Continuing security
The security constituted by this Deed snall be continuing and wili extend to the ultimate balance
of all sums payable by the Borrower under the Finance Documents, regardless of any
intermediate payment or discharge in whole or in part.
4.2 Reinstatement
{a) Where any discharge {whether in respect of the obligations of the Borrower or any
seclurity for those obligations or ptherwise) is made in whole or in part or any
arrangement is made on the faith of any payment, security or other disposition which is
avoided or must be restorad on insolvency, fiquidation or otherwise without limitation, the
liability of the Borrower under this Deed zhalt continue as if the discharge or afrangement
had not occurred.
(k) The Lender may concede or compromise any claim that any payment, security or other
disposition is lizble to avoidance or rastoration.
4.3 immediate recourse
The Borrower waives any right it may have of first requiring the lLender to proceed against or
enforce any other rights or security of claim payment fram any cther person before enforcing the
security constifuted by this Deed.
4.4 Additional security
This Deed is in addition to and is not in any way prejudiced by any other security now or
hersafter held by the Lender.
5 Representations and warranties
8.1 To whom made
Errort Unknown document property 5
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The Borrower makes the representations and warranties set out in clause 5.2 to the Lender.

5.2 Matters represented

(=) The Mortgaged Property: Save as disclosed in the cerlificate of title relating to the
Mortgaged Property:

{0 the Borrower is the legal and beneficial owner of the Mortgaged FProperty,
subject to any Right to Buy or Shared Ownership Property arrangements;

(ii) pfanning permission has been obtained or is deemed to have been granted in
accordance with statute for the purposes of the Planning Acis and has been
complied with in respect of any deveiopment and the existing use of the
Mortgaged Property and the Planning Acts and all relevant building regulations
or previously relevant building byiaws have been complied with in respect of ali
developments, alterations and improvements to the Mortgaged Property and
they have also been complied with in respact of the use of the Mortgaged
Property;

{iii) thare are no covenants, agreements, stipulations, reservations, conditions,
interests, rights or other matters whatsoever affecting the Mortgaged Property
which materially affect or are reasonably iikely to materially affect the value of
the Mortgaged Property;

{iv) nothing has arisen or has been creatad or is subsisting which would be an
overriding interest over the Mortgaged Property which materially affects or is
reasonably fikely to materially affect the value of the Mortgaged Property:

fv) no facilities necessary for the enjoyment and use of the Mortgaged Property are
enjoyed by the Mortgaged Property on terms entitling any person to terminate or
curtail its or their use which materiaily affects or is reasonably likely to materiaily
affect the vaiue of the Mortgaged Proparty,;

{vi) the Borrower has received no notice of any adverse claims by any person in
respect of the ownership of the Mortgaged Property or any interest therein, nor
has any acknowledgement been given 1o any person in respect thereof; and

(vii) the Mortgaged Property will from the date hereof be free from any tenancies or
licences other than those permitted under the Facility Agreement,

19)] Security: Subject to registration at the Land Registry and the Registrar of Companies,
this Deed creates those Security Interests it purports to create ranking as set out above
and is not fiable to be avoided or otherwise set aside on the liquidation or administration
of the Borrower or atherwise.

5.3 Times for making representations and warranties

The representations and warranties set out in this clause b are made on the date of this Deed

and are deemed to be repeated on each day a Representation (as defined in the Facility

Agreement) is deemed repeated under the Facility Agreement, in each case with reference to the

facts and circumstances then existing.

6 Undertakings
6.1 Duration and with whom made

The undertakings in this clause &

(a} shali remain in force throughout the Security Period; and

() are given by the Borrower to the Lender.
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Maintenance of Property

62

The Borrower will:

(a) Repair: keep the Premises in good and tenantable repair and condition and adequately
and properly painted and¢ decorated and keep the Fixiures and all plant, machinery,
imptements and other effects for the tima being owned by it and which are in or upon the
Premises or elsewhere in a good state of repair and in goed working order and condition
(save for f@ir wear and tear) except where the Premises are part of a deveiopment
approved by the Lender and in the case of Premises subject to such a development to
keep the site, or require its contractors to keep the site, of such development when
unatiended secure and in a safe condition;

ib) Insurance;

(i insure and keep insured and procure the insurance of the Premises, Fixtures
and all its other assets of an insurable nature therein against lass or damage by
fire, explosion, aircraft and other risks normally insured against by persons
carrying on the sama class of business &s that carried on by it and such other
fisks as the Lender shall from time to time in writing reascnabiy require in a sum
or sums not less than the replacement value thereof (meaning the total cost of
enfirely rebuilding, reinstating or repiacing the Premises and such other assets in
the event of their being completely destroyed together with architects’ and
surveyors' fees, Kabilities o empioyees and third parties and contingencies
arising under any Act and common law) and such period of loss of ranl
insurance as the Lender shall from time to time in writing reasonably Tequire in
each case with such reputable insurance companies or underwriters as may be
acceptable to the Lender and effect and maintain, o the safisfaction of the
Lender, Insurance against such other risks as the Lender shall reasonahly
raquire. All monies which may at any time hereafter be received ar receivable
under any insurance in respect of the Premises or such other assets whether or
not effected pursuant to the foregoing provisions shall be spplied in replacing,
restaring or reinstating the Premises or assets destroyed or damaged or in such
manner as the Lender and the Borrower may agree o, after an Event of Default
which is continuing if the Lender so directs and the terms of the relevant
insurances so permit, in or towards safisfaction of the Secured Liabikties;

(it) in the case of Morigaged Property subject to a development untit practical
completion maintain or precure maintenance in accordance with any
development contract the insurance of any development works under the ferms
of contractors' all risk policy of insurance in a form reascnably approved by the
Lender or with insurers or undernwriters reasonably approved by the Lender in
the full re-instatement valug from time to time of the deveiopment works and the
fult replacement value frem time to time of such goods and materials
(together with provisions for professional fees forward infiation and debris
removal) and all other costs in the joint names of the Borrower, the Lender and
(as appropriate) such contractor,

(i1} cause 1o be insured the site of the Morigaged Property subject to a development
in respect of sufficient pubtic iiability insurance to the satisfaction of the Lender;
and

(iv) upon practical completion cause the Mortgaged Property subject i a
development to be insured in accordance with clause 6.2(h){i};

(c) Noting of interest: procure that a note of the Lender's interest {in @ manner satisfactory
to the Lender} is endorsed upon all palicies of insurance relating to the Mortgaged
Property (except where the relevant paiicy or policies are effected in the joint names of
the Borrower ang the Lender {and, as appropriate, any third party} or the relevant policy
or policies provide for the automatic noting of a mortgagee's interest and the Borrower
has provided evidence of this satisfactory to the Lender} which shail at any time during
the subsistence of this security be effected, maintained or held by the Borrower (or any
person on its behalf pursuant to clause 8.2{0}), and procure that the relevant policy or
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@)

(i)

(k)

{f

pelicies contain provisions that such policy or policies will not be terminated or otherwise
allowed fo lapse unless 14 days' prior notice is given to the Lender:

Maintenance of Insurances; not do or knowingly permit anything to be dane in or upon
or relating to the Mortgaged Property or any part thereof which may make void or
vaidable any Insurance in connection therewith:

Premiums: promptly pay ail premiums and do all other things necessary to keep all of
the Insurances in force and, an reasonable demand by the Lender, produce to the
Lender the policy, certificate or cover note relating to each Insurance (as requested by
the Lender) and of the receipt for the payment of each such premium;

Compliance with leases: pay (if it is the lessae) the rents reserved by and (in any
event) perform and observe all the covenants, agreements and stipulations on the part of
the Borrower contained in any lease or Jeases comprised within the Mortgaged Property
and not to do or suffer to be done any act or thing whereby such lease or leases imay
become liable to forfeifure or otherwise be determined, provided that if a notice pursuant
to section 146 of the Law of Properly Act 1925 is served on the Borrower the Borrower
shall promptly inform the Lender;

Taxes and outgoings. pay as and when the same shall become payable all Taxes,
rates, duties, charges, assessments and outgoings whatsoever (whethar pariiamentary,
parcchial, local or of any other description) which shall be assessed, charged or imposed
Lpan or payable in respect of the Mortgaged Property or any pari thereof (but not in
respact of the occupier thereof where the Borrower is not the occupier),

User: use the Mortgaged Property only for such purpose ar purposes as may for the time
being be authorised as the permitted use or user thereof under or by virtue of the
Plarning Acts:

Notices: within 7 days after the receipt by the Borrower of any application, requirement,
order of notice served or given by any public ar local or any other authority in relation o
the Mortgaged Property or any part thereof where the cost of compliance with that
application, requirernent, order or notice when aggregated with others outstanding at that
time is in excess of £100,000, give written notice thereof to the Lender and also {within 7
days after demand) produce the same or a copy thereof to the Lender and inform it of
the steps faken or proposed to be taken to comply with any such requirement thereby
made or impficit therein;

Statutes: duly and punctually perform and observe alf its ohiigations in conneaction with
the Security Assets under any present or future statute or any regulation, order er notice
made or given thereunder:

Development: not camry out, or permit fo be carried out, on any part of the Mortgaged
Praperty except with the previcus consent in writing of the Lender any development
(within the meaning of that expression in the Pianning Acts and being development for
which the permission of the focal planning authority is required) other than any
development appraved or contemplated under the Facility Agreement (if any);

Leases:

(i} save as otherwise provided in clause 15.11{b) of the Faciity Agreement, not
without the previous consent in writing of the Lender grant or agree to grant
{whether in axercise or independently of any statutory power} any lease or
tenancy of the Mortgaged Property or any part thareof or accept a surrender of
any lease or tenancy or confer upon any person any contractual ficence or right
to occupy the Mortgaged Property other than an Approved Tenancy and
provided, promptly on request by the Lender, it notifies the Lender of al| lsases,
tenancies, licences or rights to occupy granted or surrendered by it and if so
reasonably requested by the Lender provided it sends a copy thereof to the
Lender forthwith upon request;

(i} enforce and not waive or release the covenants, conditions, agreemenis and
obligations contained in or imposed by any of the Leiting Documents or any
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6.3

(n)

(o)

guarantee in respect of the obligations of the tenants, lessees, licenseas or other
parties thereunder which materiaily affects or is reasonably likely to materiaily
affect the value of the Mortgaged Property,

{iii) not without the prier written consent of the Lender accept or agree to accept the
surrender or alteration of any of the Letting Documents which materizlly affects
or is reasonably likely to materially affect the value of the Mortgaged Property
and observe and perform all the covenants, conditions, agreernents and
obligaticns on its part in all material respects;

(iv) at any time after an Event of Default has occurred and is continuing, issue
irrevocable instructions 1o the other parties 1o any Letting Document to pay rents
and sums due under any Letting Document to the Lender or into such account(s)
as the Lender may require; and

() detiver to the Lender within 14 days of demand full particulars of ali agreemenis,
leases, tenancies or licences to cccupy affecting the Mortgaged Property
howaver remote or inferior;

Deposit of title deeds: subject to the Facility Agreement, depasit with the Lender all
deeds and documents of Litle relating to the Security Assets (and it is hereby agreed that
the Lender shail be entifled to hold the same during the Security Perind) except to the
axtent that any such Security Assets

{i) are soid pursuant to a Right to Buy disposal or a Sharad Ownership Sale; or

{ii) are released by the Lender pursuant to the terms of clause 18.3 (Release) or
clause 18.4 {Substitution) of the Facilily Agreement]

Access: duly and punctually perferm and observe all coveranis and siipulations
{restrictive or otherwise) affecting all or any part of the Mortgaged Property and
indemnify the Lender in respect of any breach thereof and permil (so far as it is jawful
and subject {o the reievant tenant's rights) the Lender and any persan nominated by it at
ali reasonable times (provided that reasonable notice has been given by the Lender to
the Borrowsr) to enter upon the Mortgaged Property and view the state of the same; and

Energy performance:

{i) carry ouf any energy efficiency improvements necessary, or take any other steps
necessary, to ensure that at all times each part of its Mortgaged Property which
iz designed to be let can be let or can continue to be let without breaching any
applicable laws or regulations in respect of minimum lavels of energy efficiency
for properties; and

(i) pramptly following a reguesi by the Lender, provide to the Lender a copy of the
surrent energy performance certificate(s) in respect of each Mortgaged Froperty
or evidence that an energy performance certificate is not reguired under any
applicable law or regulation.

Negative pledge and disposals

(&)

(b)

The Borrower shall not create or permit o subsist any Security interest on any of the
Security Assets or any income derived therefrom save as permitted under the Facility
Agreement.

The Borrower shall not sell, transfer, grant, lease or otherwise dispose of all or any part
of the Security Assets or any income derived therefrom without the prior written consent
of the Lender save as permitted under the Facility Agreement,

Power 1o remedy

In case of default by the Borrower in repairing or keeping in repair or insuring the Mortgaged
Property or any part thereof or inn observing or perferming any of the covenants or stipulations
affecting ihe same, the Borrower will permit the Lender or ifs agents and contractors to enter on
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the Mortgaged Property and to comply with or object to any notice served on the Borrower in
respect of the Mortgaged Property and to effect such repairs or insurance or generally do such
things or pay all such costs, charges and expenses as the Lender may reasonably consider
hecessary or desirable to prevent or remedy any breach of covenant or stipufation or to comply
with or object to any notice. The Borrower will indemnify and keep the Lender indemnified
against ali |osses, costs, charges and expenses reasonably incurred in connection with the
exercise of the powers contained in this clause 7.

When security becomes enforceable

The security hereby conferred shall become immediately enforceable and the power of sale ang
other powers conferred by section 101 of the Law of Property Act 1925 as varied or amended by
this Deed shall be immediately exercisable upon and after an Event of Default has occurred and
is continuing.  After the security constituted hereby has become enforceable, the Lender may
eniorce all or any part of such security (at the times, in the manner and on the terms it thinks fit)
and take possession of and hold or dispose of ali or any part of such security subject to the terms
of the Finance Documents,

Enforcement of security

For the purposes of all powers implied by statute, the Secured liabilities shail be deemed to
have become due and payable on the date hereof and section 83 of the Law of Property Act
1925 (restricting the right of censolidation) and section 103 of the Law of Property Act 1925
(resfricting the power of sale} shall not apply to this security. The statutory powers of leasing
conferred on the Lender shall be extended so as to authorise the Lender io {ease, make
agreements for leases, accept surrenders of leases and grant options as the Lender shall think fit
and without the need to comply with any of the provisions of sections 89 and 100 of that Act.

Receiver
Appointment of a Receiver

{(a) At any time after this security besomes enforceable or if the Borrower so requests the
Lender in wiiting at any time, the Lender may without further notice appoint under seal or
in writing under its hand any one or more quaiiffed persons to be a Receiver of afl or any
part of the Security Assets in like manner in gvery respect as if the Lender had become
enfitled under the Law of Property Act 1925 to exercise the pewer of sale thereby
conferred.

(b} In this clause 10, qualified person means a person who, under the Insolvency Act 19886,
is qualified to act as a Receiver of the property of any company with respect o which he
is appointed.

Powers of a Receiver

In addition to those conferred by the Law of Property Act 1925 on any Receiver appointed under
that Act, every Receiver appointed in accordance with clause 10.1 shall have and be entitled to
exercise all of the powers set out below, The powers referred to above are {in each case to the
extent permitted by law):

(a) Take possession: to ke immediate possession of, get in and collect the Saecurity
Assets or any part thereof:

(b} Protection of assets: to make and effect all repairs and Insurances and do ali other acts
which the Borrower might do in the ordinary conduct of its business as well for the
protection as for the improvement of the Security Assets and to commence and/or
complete any building operaticns on tha Mortgaged Property and to appty for and
maintain any planning permissions, building regulation approvals and any other
permissions, consents or licences, in each case as he may in his absolite discretion
think fit;

(c) Borrow money: for the purpose of exsrcising any of the powers, authorities and
discretions conferred on him by or pursuant to this Deed andfor of defraying any costs,
charges, losses or expenses (including his remuneration) which shal be incusred by him
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(d)

(€)

()

(k)

(0

in the exercise thereof or for any other purpose, to raise and borrow money either
unsecured or on the security of the Security Assefs or any part thereof either in priority to
the security constituted by this Deed or otherwise and generally on such terms and
conditions as hie may think fit and no person iending such money shall be concarned to
enquire as to the propriety er purpose of the axercise of stch power or 10 see fo the
application of any money so raised or borrowed;

sell assets: to sell, exchange, canvert into money and realise all or any part of the
Security Assets by pubiic auction or private contract and generally in such manner and
on such terms as he shall think proper.  Without prejudice to the generality of the
foregoing ne may do any of these things for a consideration consisting 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 such
pericd as he may think fit. Fixtures, other than landiords fixtures, may be severed and
sold separately from the property containing them without the consent of the Barrower;

Leases to let ali or any part of the Security Assets for such tarm and at such rent (with
or without a premium} as he may think proper and to accept a surrender of any lease or
tenancy thereof on such terms as he may think fit (including the payment of money to a
lessee or tenant on a2 surrender);

Compromise: o settle, adjust, refer to arbitration, compromise and arrange any claims,
socounks, disputes, guestions and demands with or by any person who is or claims 12 be
a creditor of the Borrower in relation to the Securily Assets or any part thereof;

Legal actions: to bring, prosecute, enforce, defend and abandon all such actions, suits
and procaedings in relation to the Security Assels or any part thereof as may seem fo
him to be expedient;

Receipts: to give valid receipts for all monies and execute all assurances and things
which may be proper or desirable for realising the Security Assets;

Insolvency Act 1986:

{i) all the powers (as varied and extended by ihe provisions of this Deed) conferred
by the Insolvency Act 1986 on morigagees in possession, Administrators,
Recelvers and Administrative Receivers (each as defined therein); and

{i) to do afl such othar acts and things as any Receiver may consider desirable or
necessary for realising the Security Assets or any part thereof or incidental or
conducive to any of the matters, powers or authorities conferred on a Receiver
under or by virtue of this Deed and to exercise in relation {o the Security Assets
or any part thereof all such powers, authorities and things as nhe wouid be
capaple of exercising if he were the absolute peneficial owner of the same and fo
use the name of the Borrower for all or any of such purposes;

Buiiding work, to demclish, alter, improve, develop, complete, construct, modify or
refurbish the whole or any part of the Mortgaged Property and the Fixtures thereon and
to complete or undertake or concur in the completion or undertaking of any approved
development (with or without modification) and any other project in which the Boarrower
was concerned or interested in prior to his appointment being a project for the
demolition, alteration, improvement, development, completion, construction, modification,
rebuilding or reinstatement, refurbishment or repair of the Morigaged Property (or any
part thereof) and the Fixtures and in particular (without prejudice to the generality of the
foregoing) to carry out and complete such approved development;

Repairs: to undertake, effect or complete any work of repair, maintenance, modification,
redecoration, improvement, fitting out and furnishing of the Martgaged Property or any
part thereof,

Planning and environment: to apply for and obtain any planning permissions, buiiding
regulation approvais, environmenial permits and any other permissions, consents of
licences in relation to the Security Assets or any pari thereof,
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{m} Services: to provide ali services (including, without fimitation, heating, lighting and
cleansing) which may be deemed expedient in reiation to the occupation or management
of the Mortgaged Property;

{n} Contracts: to enter into, perform, repudiate, rescind, vary, modify, assign, sub-fet or
novate any contract or agreement, option agresment, agreement for lease, building
contract or professional appointment or otherwise for or which relatas in any way to the
Security Assets and to appaint, hire and employ and remunerate such contractors,
advisers, professionals, agents, servanis, attendants, managers, officers, workmen and
others upon such terms and at such salaries, fees or remuneration and generally in such
manner as he shall think fit and to discharge such persons:

(o) Acquire additional property: to acquire any interest in any real or personal property
which he may consider necessary or desirable to acqguire in order to maintain or enhance
the value of the Security Assets or any part thereof and to grant or surrender,
easements, covenants and licences and to make exchanges and to enter into any
agreaments for the revision of boundaries; and

{p} General powers: to do all such other acts and things as he may consider necessary or
desirable for reafising the Security Assets or any part thereof or incidental or conducive
to any of the matters, powers or authorities conferred on a Recsiver under or by virtue of
this Deed, to exercise in refation to the Security Assets or any part thereof all suych
powers, authorities and things as he would be capable of exarcising if he were the
absolute beneficial owner of the same and to use the name of the Borrower for afl or any
of such purposes.

Removal and remuneration

The Lender may from time to time by writing under its hand (subject to any requirement for an
arder of the court in the case of an administrative receiver) rermove any Receiver appointed by it
and may, whenever it may deem it expedient, appoint a new Receiver in the place of any
Receiver whose appointment may for any reason have terminated and may fram time to time fix
the remuneration of any Receiver appointed by it.

Lender may exercise

To the fullest extent permitted by law, ail or any of the powers, autharities and discretions which
are conferred by this Deed (either expressly or impliedly) upon a Receiver of the Security Assets
may be exercised after the security hereby created becomes enforceable by the Lender in
relation to the whole of such Security Assets or any part thereof without first appointing a
Receiver of such property or any part thereof or notwithstanding the appointiment of a Receiver of
such property or any part thereof

Appilication of proceeds

Any monies received by the Lender or by any Receiver appointed by it pursuant to this Deed
and/or under the powers hereby conferred shall, after the security hereby constituted shall have
become enforceable but subject to the payment of any claims having pricrity 1o this security and
to the Lenders and such Receivers rights under clause 10 be applied by the Lender for the
following purposes and, unless otherwise determined by the Lender or such Receiver, in the
foflowing order of pricrify (but without prejudice to the right of the Lender to recover any shortfall
from the Borrower):

{a) in satisfaction of or provision for all costs, charges and expenses incurred and payments
made by the Lender or any Receiver appointed hersunder and of all remuneration due
hereunder together with interest on the foregoing (as well after as before judgment and
payable on demand) at the Default Rate from the date the same become due and
payable by the Borrower until the date the same are unconditionally and irevocably paid
and discharged in full;

(b} in or towards payment of the Secured Liabilities or such part of them as is then due and
payable; and

(c) in payment of the surplus {if any) to the Borrower or other person entitled thereto,

Error! Unknowe document property 12

hame,



12

13

4

1%

16

17

e
i
i

No Hability as mortgagee in possession

The Lender shall not nor shall any Receiver appointed as aforesaid by reason of it or the
Receiver entering into possession of the Security Assets or any part thereof be liabte to account
as mortgagee in possession of be fiable for any loss on realisation or for any default or omission
for which a mortgagee in possession might be liable. Every Receiver duly appointad by the
Lender under the powers in that behalf herein contained shall be deemed to be the agent of the
Borsower for all purposes and shall as such agent for all purposes be deemed to be in the same
position as a Receiver duly appointed by a mortgagee under the Law of Property Act 1925. The
Borrower alone shali be responsible for his confracts, engagements, acts, omissions, defaults
and losses and for Habilities incurred by him and the Lender shali not incur any liability therefor
(either to the Borrawer or to any other person whatsoever) by reason of the Lender's making his
appointment as such Recelver or for any other reason whatsoever. Every such Receiver and the
Lender shali be entitlad to all the rights, powers, privilages and immunities by such Act conferred
on mortgagees and receivers when such receivers have been duly appointed under such Act but
so that section 103 of that Act shall not apply.

Protection of third parties

No purchaser, mortgagee or other person or company dealing with the ¢ ender or the Receiver or
its or his agents shall be concerned to enquire whether the Secured Liabilities have become
payable or whether any power which the Receiver is purporting to exercise has become
exercisable or whether any money remains due under the Finance Documents or (o see 1o the
application of aity money paid to the Lender of 10 such Receiver.

Expenses

All costs, charges and expenses incurred and all payments made by the Lender or any Receiver
appointed hereunder in the lawful axercise of the powers hersby conferred whether or not
occasioned by any act, neglect or default of the Borrower shall carry interest (as well after as
before judgment) at the Default Rate from the date of the same being incurred or becoming
payable by the Borrower until the date the same are unconditisnally and irrevocably paid and
discharged in full. The amount of ali such costs, charges, expenses and payments and all such
interest thereon and all remuneration payable hereunder shall be payable by the Borrower on
demand. All such costs, charges, expenses and payments shall be paid and charged as
hetween the Lender and the Borrower on the basis of a full indemnity and not on the basis of
party and party or any cther kind of taxation.

Indemnity

The Lender and every Receiver, attorney, manager, agent or other person appointad by the
Lender hereunder shall bz entitied to be indemnified out of the Security Assets in respect of all
liabilities and expenses properly incurred by them in the execution or purported execution of any
of the powers, autharities or discretions vested in them pursuant hereto and againsi ail actions,
proceedings, costs, claims and demands in respect of any matter or thing done or omitted in any
way relating to the Security Assets and the Lender and any Receiver may retain and pay ali
sums in respect of the same out of any monies recsived under the powers hereby corderred.

Delegation by the Lender and Receiver

The Lender may at any time and from time to time delegate by power of attorey or in any ather
manner to any person or persons ail or any of the powers, auihorities and discretions which are
for the time being exercisable by the Lender or any Receiver 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 reguiations as the Lender or any Receiver may think fit. Neither the Lender nor
any Receiver shall be in any way liable or responsible to the Barrower for any loss or damage
arising from any act, default, cmission or misconduct on the part of any such delegate or sub-
delegata,

Further assurances

Siatutory covenani

Error! Unknown document property 13

name.



17.2

17.3
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18.1

The obligations of the Borrower set out in clause 17.2 shall be in addition to and not in
substitution for the covenants for further assurance deemad to be included herein by wvirtue of
segtion 2(1)(b) of the Law of Property (Miscellaneaus Provisions) Act 1694,

General

The Borrower shall at its own expense execute and do all such assurances, acts and things as
the Lender may require for perfecting or protecting the security intended to be created nereby
over the Security Assets or any part thereof or for facilitating the realisation of the Security
Assets or any part thereof and in the exercise of all powers, authorities and discretions vested in
the Lender or any Receiver of the Security Assets or any part thereof or in any such delegate or
sub-delegate as aforesaid. To that intent, the Bormower shail in patticular execute all transfers,
conveyances, assignments (whether legal or equitabie) and assurances of such property
whether to the Lender or to its nominees and give all notices, orders and directions and make all
registrations which the Lender may reasonably think necessary and obtain all necessary
consents to procure the registration of this Deed at the Land Registry.

Legal charge

Without prejudice o the generality of clauses 17.1 and 17.2, the Borrawer will forthwith at the
request of the Lender execute a legat mortgage, charge or assignment over ali or any of the
Security Assets subject to or intended to be subject to any fixed security hereby created in favour
of the Lender in such form as the Lender may reasonably require.

Implied covenants for title

The obligations of the Borrower under this Deed shall be in addition to the covenants for title
deermed to be included in this Deed by virtue of Part 1 of the Law of Property (Miscellanaous
Provisions) Act 1994,

Redemption of prior mortgages

The Lender may, at any time after the security hereby constituted has become enforceable,
redeem any prior Security Interest against the Security Assets or any part thereof or procure the
transfer thereof to themselves and may settie and pass the accounts of the prior mortgagee,
chargee or encumbrancer. Any accaunts so settied and passed shali be conclusive and binding
on the Borrower save for manifest error. All principal monies, interast, costs, charges and
expenses of and incidental to such redemption and transfer shall be paid by the Borrower to the
Lender on demand.

Activities of the Lender
Biscretions
The Lender shali:

(a) save as otherwiss expressly provided in this Deed, until the security hereby constituted
shali have become enforceabie, in granting any consent or waiver or exarcising any
power, trust, authority or discretion hereby vested in it, act as it in its absolute discretion
shall think fit, in which case it shall be in no way responsible for any loss, costs,
damagas or expenses which may resuit from the exercise or nan-exercise thereof save
in the case of its own gross negligence or wilful misconduct; and

(b) save as otherwise in this Deed expressly provided, as regards all the powers, trusts,
authorities and discretions hereby vested in it, after the security hereby constituted shall
have bacome enforceable, have absolute discretion as to the exercise thereof and shail
be in no way responsible for any loss, costs, damages or expenses which may resuit
from the exercise or non-exercise thereof save in the case of its own gross negligence or
wilful misconduct,

Error! Unknown document proparty 14

name.



192

16.3

20

20.1

Protections
It is expressly declared as follows:

(a) the Lender may in relation to any of the provisicns of this Deed act on the cpinion or
advice of or any information obtained from any lawyer, valuers, surveyor, broker,
auctioneer, accountant or other expert whether obtained by the Bomower or by the
Lender or otherwise and shail not be responsible for any loss occasioned by so acting;

) any opinion, advice or information obtained pursuant to the foregoing clause 19.2{a) may
be sent or cbtained by letter, fax, emait, telephone or other means and the Lender shall
not be fiable for acting on any opinion, advice or information purporting to be so
conveyed although the same shall contain some arror or shall not be authentic;

{c) the Lender may call for and shall be at fiberty to accept as sufficient evidence a
certificate signed by any Authorised Signatory of the Borrower to the effect that any
particular dealing, transaction, step or thing is in the opinion of the persons so certifying
suitable or expedient or as to any other fact or matter upon which the Lender may
require to be satisfied. The Lender shall be in no way bound to call for further evidence
or be responsible for any loss that may be cceasioned by acting on any such certificate;

{d) the Lender may refrain from doing anything which would or might in its opinicn be
contrary to any law of any jurisdiction or any directive of any agency of any siate or
which would or might in iis opinion othenwise render it iiable o any person and may do
anything which is in its opinion necessary to comply with any such iaw or directive;

(&) the Lender shall not be liable for any failure, omission or defect in perfecting the security
hereby constituted including without prejudice to the generaiity of the foregoing:

Q) failure to obtain any licence, consent or other authority for the execution of this
Deed: or

(i) failure o register the same in accordance with the provisicns of any of the
documents of title of the Berrower to any of the property hereby charged; and

(f the Lender may accept withoul enguiry, requisition, objection or investigation such title
as the Borrower may have o the Security Assets or any part thereof.

Performance by the Borrower

Except as herein exprassly provided the Lender is hereby authorised and it shall be entitied to
assume without enguiry (in the absence of knowledge by or an express notice to it to the
contrary) that the Borrower is duly performing and observing all the covenants, conditions,
provisions and obligations contained in this Deed and/or in respect of the Secured Liabilitles and
on its part to be performed and observed.

Power of attorney
Appointment

The Borrower hereby by way of security and in order more fully o secure the performance of its
obligations hereunder irrevocably appoints the Lender and every Receiver of the Security Assets
or any part thereof appointed hereunder and every such delegate or sub-delegate as aforesaid to
be its aftorney acting sevarally, and on its behalf and in its name or otherwise to execute and do
all such assurances, acts and things which the Borrower ought to do under the covenants and
provisicns contained in this Deed (including, without limitation, to make any demand upon or to
give any notice or receipt to any person owing monies to the Borrower and to execute and defiver
any charges, legal mortgages, assignments or other security and any transfers of securities) and
generally in its name and on its behalf to exercise ail or any of the powers, authorities and
discretions conferred by or pursuant to this Deed or by statute on the Lender or any such
Receiver, delegate or sub-delegate and (without prejudice to the generality of the foregoing) fo
seai and deiiver and otherwise perfect any deed, assurance, agreement, instrument or act which
it ar he may reasonably deem proper in or for the purpose of exercising any of such powers,
authorities and discretions.
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20.2  Ratification
The Borrower hereby ratifies and confirms and agrees to ratify and confirm whatever any such
atiorney as is mentioned in clause 20.1 shall do or purport to do in good faith in the exercise or
purported exercise of all or any of the powers, authorities and discretions referred fo in such.

21 New accounts
if the Lender receives or is deemed to be affected by notice whether actual or constructive of any
subsequent charge or other interest affecting any part of the Security Assets and/or the proceeds
of sale thereof, the Lender may open a new account or accounts with the Borrower. If the Lender
dees not open & new account it shall nevertheless be freated as if it had done so at the time
when It received or was deemed to have recaived notice and as from that time all nayments
made to the Lender shall be credited or be treated as having been credited to the new aceount
and shall not operate 1o raduce the amount for which this Deed is security.

22 Stamp duties
The Borrower shall pay and, forthwith on demand, indermnify the Lender against any lizbility it
incurs in respect of any stamp, registration and similar Tax which is or becomes payable in
connection with the entry into, performance or enforcement of this Deed.

23 Transfers and the perfection of security
The Borrower shall be bound by and hereby irrevocably authorises the Lender to execute on its
behalf any document reguired to perfect the security granted to the Lender pursuant to the
Finance Documents.

24 Waivers, remedies cumulative
The rights of the Lender under this Deed:;
(a) may be exercised as often as necessary;
(b are cumutative and not exclusive of its rights under general law; anc
(c) may be waived only in writing and specifically.
Delay in exercising or non-exercise of any such right is not a waiver of that right.

25 Set-off
The Lender may set-off any matured obligation due from the Borrower under the Finance
Doouments against any matured obligation owed by the Lender o the Borrower, regardless of
the place of payment, booking branch or currency of either abligation. if the abligations are in
different currencies, the Lender may convert sither obligation at a market rate of exchange in its
usual course of business for the purpose of the set-off, If the Lender exercises its right of set-off
hereunder, it shall notify the Borrower promptly of the exercise of such right.

26 Time deposits
Without prejudice to clause 25 (Set-off), if any time deposit matures on any account the Borrower
has with the Lender at & time within the Security Period when:
(&) this security has become enfarceable: and
() no amount of the Secured Liabilities is due and payable,
such time deposit shall automatically be renewed for such further maturity as the Lender in its
absolute discretion considers appropriate unless the Lender otherwise agrees in writing.
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27 Severabllity
I¥ a provision of this Deed is or becomes illegal, invalid ar unenforceable in any jurisdiction, that
shall not affect:
(a) the legality, validity or enforceability in that jurisdiction of any other provision of this
Deed; or
(b} the legality, validity or enforceability in any other jurisdiction of that provision or any other
provision of this Deed.
28 Counterparts
This Dead may be executed in any number of counterparts and this wil have the same efiect as
if the signatures on the counterparts were on a single copy of this Deed.
29 Notices
29.1  Giving of notices
All notices under, or in connection with, this Deed shall be made in writing and, unless otherwise
stated, may be made by letter or alectronic communication. Any such notice is deemed %0 be
g meaary @ followe:
(a) if by leiter, when delivered (delivery shail be deemed o be immadiaie it by hand or
2 Business Days after posting if sent by first class post); and
{D) if by elestronic communication, in accordance with clause 32.2(b) of the Fagility
Agreement.
However, a notice gwen in aceordance with the above but received on a non-Business Day or
after business hours in the place of receipt is deemed to be given on the next Business Day in
that ptace.
29.2  Addresses for notices
The address and email address of the Borrower and the Lender for all notices under, or in
connection with, this Deed are:
(a) in the case of the Borrower:
Hellens Residential Limited
Teal House
10 Teal Farm Way Teal Farm Park Washington
Tvne and Wear
MNE38 8BG
Email: kate hellens@hellens.co.uk
Attention:  Kate Cordweill-Smith, Managing Director
(b) in the case of the Lender.
National Westminster Bank Flc
% Trinity Gardens
2vd Floor Broadchare Quayside
Newcastle upen Tyne
NE1 2HF
Email: fiona.{.smith@natwest.com
Altention:  Flana Smith
or, in each case, such other details as one may notify the other in writing by not iess than
7 days' notice.
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30.1

302

30.3

31

32

33

34

34.1

Provisions as to security
Land registration

The Borrower hereby consents to the lodgement at the Land Registry of an application by or on
behalf of the Lender for the entry of the following restriction in the Proprietorship Register of any
property which is, or is required to be, registered forming part of the Mortgaged Property:

"No disposition of the registered estate by the proprietor of the registered estate or by the
proprigtor of any registered charge, nof being a charge registered before the entry of this
restriction, is fo be registered without a written consent signed by the propriefor for the time being
of the charge dated [the date of this Fixed Charge] in favour of National Westminster Bank Plc
referred to in the charges register or their conveyancer."

Further advances

(a) Subject to the terms of the Finance Documents, the Lender is under an obligation to
make further advances to the Borrower in accordance with the terms of the Finance
Documents.

{b) For the purposes of section 94(1){c) of the Law of Property Act 1925, section 45(3) of the
Land Registration Act 2002 and Rule 108 of the Land Registration Rules 2003, the
obfigation on the Lender to make further advances will be deemed to be incorporated in
this Deed as if the same were set out in this Deed.

(c) For the purposes of the Land Registration Rules 2003 and section 49(3) of the Land
Registration Act 2002, the Borrower hereby consents to the lodgement at the Land
Registry of an application by or on behalf of the Lender for the entry of a note of the
obligation to make further advances on the Charges Register of any registered land
forming part of the Mortgaged Property.

implied terms

The covenanis set out in sections 3(1), 3(2) and 6(2) of the Law of Property (Miscellaneous
Provisions) Act 1894 will not extend to clause 3 (Fixed charges). It shail ba implied in respect of
ciause 3 {Fixed charges) that the Borrower is disposing of the Security Assets free from ail
charges and encumbrances (whether monetary or not) and from all other rights exercisable by
third parties (including liabilities imposed and rights conferrad by or under any enaciment}.

Further representation and warranty

The Borrower hereby warrants that the Mortgaged Property comprises the same properties as
have been valued for the benefit of the Lender, copies of which valuation have been provided ta
the Lender.

Release

Upon the expiry of the Security Period, the Lender shall, at the request and reasonable cost of
the Borrower, take whatever action is necessary to release and to reassign to the Borrower the
Security Assets from the security constituted by this Deed.

Governing law

This Deed and any non-contractual obligations arising out of or in connection with it shafl be
gaverned by, and shall be constried in accordance with, the iaws of England.

Jurisdiction of courts of England

The courts of England have exclusive jurisdiction to settle any dispute arising out of or in
connection with this Deed (including 2 dispute relating to the existence, validity or termination of
this Deed or any non-contraciual obligation arising out of or in connection with this Deed) (a
Dispute).
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349  The Parties agree that the courts of England are the most appropriate and convenient courts to
settle Disputes and accordingly no Party will argue o the contrary.

34.3  This clause 34 is for the benefit of the Lender. As a result, the tender shall not be prevented
from taking proceedings relating to & Dispute in any other courts with jurisdiction. To the extent
allowed by law, the Lender may take concurrent proceedings in any number of jurisdictions.

in witness wheraof this Deed has been duly executed as a deed but not delivered until the date first
abave written.
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Schedule
Mortgaged Property

All the fand and buildings contained in and (save where expressly stated otherwise} comprising the whole
of the title number set aut in the table below and including all of the cdwellings specified in such table.

Address Title humber {where applicable)
Flot 30 - 16 Fountains Way, North Cave, East YEAQ4580

Riding Of Yorkshire, HU15 2NW

Plot 31 - 14 Fountains Way, North Cave, East YEAD4582
Riding OF Yorkshire, HUT5 2ZNW

Plot 32 - 12 Fountains Way, North Cave, East YEAS94583
Riding Of Yorkshire, HU15 2NW
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SIGNATORIES TO FIXED CHARGE

The Borrower

Executed as a deed by ]

HELLENS RESIDENTIAL LIMITED acting by a y o
directar in the presence of: )

éi‘g';-r.:aiure e R

MName Regned B s,

A_

The Lender

Mations! YWestminster Bank Ple &5 Lender

By:
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