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Registration of a Charge

LLP name: MORE HOMES BROMLEY LLP
LLP number: 0C404214

X8FB0VGB

Received for Electronic Filing: 01/10/2019

Details of Charge

Date of creation:  30/09/2019
Charge code: 0C40 4214 0312

Persons entitted: PRUDENTIAL TRUSTEE COMPANY LIMITED AS TRUSTEE FOR ITSELF
AND THE BENEFICIARIES

Brief description:  ALL THAT LEASEHOLD PROPERTY KNOWN AS 1B WORDSWORTH
ROAD, PENENDEN HEATH, MAIDSTONE, KENT, ME14 2HH (TITLE
NUMBER: K812473)

Contains fixed charge(s).

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Electronically filed document for LLP number: OC404214 Page 1



FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: ADDLESHAW GODDARD LLP

Electronically filed document for LLP number: OC404214 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

LLP number: OC404214

Charge code: OC40 4214 0312

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 30th September 2019 and created by MORE HOMES
BROMLEY LLP was delivered pursuant to Part 25 of the Companies
Act 2006 as applied by The Limited Liability Partnerships (Application of
Companies Act 2006) (Amendment) Regulations 2013 on 1st October
2019.

Given at Companies House, Cardiff on 2nd October 2019

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under the Limited Liability Partnership
{Application of the Companies Act 2006) Regulations 2009 S| 2009/1804
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WE HEREBY CERTIFY THAT THIS 18
ATRUE COPY (A3 REDACTED) OF
THE ORIGINAL

() ADDLESHAW ; |
O /710
J GODDARD ADDLESHAW GOPDARD TP

pated 90 Seblerdbel 2019

MORE HOMES BROMLEY LLP
as Issuer

PRUDENTIAL TRUSTEE COMPANY LIMITED
as Security Trusise

MORTGAGE

-
{To: The Chief Land Registrar. MNote: This Deed contains {in clause 29) the consent of the
Issuer to the lodgement at the Land Registry of an application by or on behalf of the Securily
Trustes to enter a restriction in the Proprietorship Register and (in clause 28} the consent of
the Issuer to the lodgement at the Land Registry of an application by or on behalf of the
Security Trustes to enter a notice on the Charges Register.)
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[ . .
This Deed is dated 5@ QzP EMbe 2019 and is made between

~ More Homes Bromley LLP a limited Irablllty partnershrp mcorporated and reglstered in

England and Wales with regrstered number QC404214 whose registered office is at 1390
Montpellier Court Gloucester Busrness Park Brockworth Gloucester GL3 4AH as issuer
(tssuer) and’ :

. Prudential Trustee Company Limited as trustee of the security constituted under this Deed

- for itself and the: Beneficiaries (as defined. below) (Security Trustee, which éxpression shall -
include each person or company and all other persons or companres actrng as securlty trustee
under this, Deed) '

. Whereas:
(A Under the terms of the Security Trust Deed (as defined below),'the.'lssuer m’ay’grant security

pursuant to this Deed to.be heid for and specifically designated to certain Beneficiaries.

Itis intend_ed by the parties hereto that this document shall take effect as a d_'ee'd.' .

Now it is agreed as follows:

EERS

- Interpreta_tion

Definitions

 Inthis Deed:

Approved Tenancy Agreement means the form of tenancy agreement from tlme to time.
permitted by the Relevant Beneficiary under its Relevant Doguments or, if no requrrements are
specified in such Relevant Documents (or the relevant Mortgaged ‘Property is Undesignated -

‘Security), in substantially the form of @ standard tenancy agreement of the 1ssuer approved by
- the Relevant Benefrcrary {acting reasonably) o

"'-Beneflcmrres has the meanlng given'to |t |n the Securlty Trust Deed

Certrfrcate of Title means a certrfrcate of title in & form acceptable to the Security Trustee.and.

- (where the relevant Property is to beoome Desrgnated Secunty) to the proposed Relevant-
. Beneﬁmary - y

'Enforcement Event has the meanlng gwen to it'in the Secunty Trust Deed

: Frxtures means, in relation to any Mortgaged Property, all fixtures and fittings (lncludrng trade'
- fixtures and fittings) and fixed plant and machlnery, equrpment mstaltatrons and apparatus

frorn time to time thereon- owned by the Issuer

Insurances means aII contracts and policies of |neurance readily available in the marketata - .
reasonable premium which would reasonably be expected to be taken out by a company of
similar size and operating in'the same locality and which are from time to time taken out by or

" with the ‘authority and on behalf of the Issuer or (to the extent of such interest) in which the
Issuer Has an interest, in each case in connection with the Mortgaged Property.

_'Letting Document means any past, present or future lease, tenancy or licence to ocelpy or
_any past, present or future agreement for any of the same from time to time granted or

entered into by or binding on the Issuer in respect of the Mortgaged Property and -any Ilcence

' _consent or approval given thereunder:

Mortgaged Property means the real property hereby Iegally mortgaged or- charged and any
other freehold or, as the case may be, Ieasehold property charged by way of flxed charge'_
under this Deed: L .

“Notice of Asmgnment means & notlce substantrally in the form set out in sohedule 2 (Notrce

of Assrgnment)
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Planning Acts means the Town and Country Planning Acts 1990, the Planning (Listed
Buildings and Censervation Areas) Act 1990, the Planning (Hazardous Substances)y Act 1990, -
. the Planning (Consequenhal Provisions) Act 1920, the Planning and Compensation Act 1991,
- the Planning and Compulsory Purchase Act 2004 the Housing. and Planning Act 2016 and _
~any Act or Acts for the time being in force amendmg or re-enacting the same and any orders,
" regulations.er permissions (which are legally binding on. the Issuer or |ts assets) made |ssued -
ar granted under or by virtue of such Acts or any of them

Potentlal Enforcement Event has the meanlng g|ven to |t in the Securlty Trust Deed

B Premlses means all. bu|ld|ngs and erectlons for the time belng compnsed wrthln the def|n|t|on o
of: Secunty Assets : '

Recewer shalt mean a receiver, recelver and manager admlnlstratwe receiver, admlnlstrator B
.. orattorney or other person appointed to carry out the duties of such person who. rs a qualrfred _
- person under the terms of the lnsolvency Act 1986 . :

. Relevant Documents has the meanlng grven to such term in the Secunty Trust Deed

) RGSGWBtIOf‘IS means

(a_) ~ . the pnncmle that equitable remedres may be granted or refused at the drscrehon of
" the court; S
()N the I|m|tat1on on enforcement by laws relatlng to- bankruptcy |nsolvency, Irqwdatlon

_ _reorganisation, court schemes, moratoria, admlmstrahon and other laws affectlng the_'
nghts of creditors generally o

(). ' the t|me barring-of claims under the Limitations ActS' :

@y . the p055|bll|ty that an undertakmg to assume Ilab|I|ty for or to |ndemn|fy a person
-agalnst non- payment of UK stamp duty may be void; and :

. .. “(e) 'defences of set—off or. counterclalm

RPI means the General Index of Retall Prlces in the Unlted Klngdom (January 1987 = 100) '
_(for all items) publ_:shed by the Office for National Statistics (or any other Government
tepartment or other body .upon which the duties in connectien with such index have devolved)
-or in the evert that such index ceases to be published, such other comparable substituted
-index as specified by the Security Trustee (in. accordance with the instructions of the relevant
Beneflmanes (acting reasonably)) '

i} Secured Obhgatlons has the meanrng gwen to such term in the Secunty Trust Deed.

- Securlty Assets means aII assets nghts and’ property of the issuer mortgaged, charged -or
' 'assugned by clause 3 mcludmg wrthout limitation, the Mortgaged Property

-_Securlty Interest. means any mortgage pledge, lien, charge (|nclud|ng, for the avoidance of
- doubt, a floating charge), security asmgnment hypothecation or other securityinterest or .
. encumbrance of any kind or any other agreement or-arrangement having the effect of
- conferring security or any other type of preferential arrangement (mcludrng without Iamrtatron-
fitle transfer and retentlon of title) having a simitar effect.

Securlty Perlod means the penod beglnnmg on the date hereof and end|ng on the date’ upon’
~which the Security Trustee receives confirmation in. wntmg that all the Secured Obligations

which have arisen or rmay arise .have heen unconditionally and |rrevocab|y paid and

discharged in full or the security hereby created has been uncondrtionally and wrevocably
-~ released and dlscharged : S '

"Securrty Trust Deed means a deed dated 22 June 2016 and entered |nto by amongst others,; -

~ the Issuer and the Secunty Trustee {(as the same may be amended novated replaced,
: ._restated supplemented ar. vaned from time to time}.
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Taxes i

ncludes all present and future taxes, charges, imposts, dUties_, levies, deductions,

withholdings or fees of any kind whatsoever, or any amount payable on account of or as ..

secunty
“levied,

for any of the foregoing, by whomsoever, on whomsoever and wherever. |mpcsed
‘collected, withheld or assessed, together with any penalties, addmons fines,

'surcharges or interest relating thereto, and Ta_x and Taxatuon_ ehall be construed accordingly.

1.2 . Construction

(@

In this Deed unless the' cont'rary'i.n'tenticn apcears a reference'to:

(i)~ assets includes present and future properties, revenues and nghts of every
: descnptlon o

an authcnsation lncludes an - authorisation, consent approval resolution,
Ilcence exempuon f|||ng and reglstratlcn . a o

insolvency -faws . mcludes any Ilqwdation insolv_ency,. “bankruptey,
_-_-'cemp05|t|on reorganlsahon orother5|ml1arlaws ' : TR

a month isa reference to.a perlod startmg on one day in‘a calendar mcnth_

and ending on the numerically corresponding day in-the next calendar month

except that, if there is no numerically corresponding day in the month in the

next calendar month; that period shall end on the last day in that calendar
. month; and :

. a regulation includes any.regulation, rule, official directive, code of practice,

request 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 status or type ‘carrying on a similar business)-to comply with) of

any  governmental,  intergovernmental or supranational body, ' agency,

department or of any regulatory self-regulatory or other -authority or
' organlsatlon R ' : :

(i) - a clause or a schedule is a reference to a clause of or a schedule to thls '

.Deed
(i) -".'.a_law-is' areference to that law as re-enacted, amended or replaced;
{iv) a Relevant Document or another document is a reference to that Re-l_e\ran't

" ‘Document or other document as amended, novated replaced,  restated,
_supplemented crvanedfrom timeto tlme and : R

Y a Beneficiary shall include a reference to the succe's'so'rs permitted assigns or

transferees (whether immediate or derivative). of such Benef|c1ary

-Unless the contrary intention appears or as cthenmse defined herein, a term used in
‘the Secunty Trust Deed or in any notice given under, or in connection with, the

- Security Trust Deed has the same meamng in this Deed as in the Security Trust Deed

“or natice.

_ The - ‘index to and the. headlngs in this Deed are for convenience cnly ‘and are to be

' __|gncred in ccnstrumg this- Deed

The terms of the documents _under whic_h the Se'c'ured 'Obl'igations -arise "and of _any

side letters between the parties hereto in relation thereto are incorporated herein to

. the extent required for any purported disposition of the Mortgaged Property contained -
" herein to be a valid disposition in accordance wnth section 2(1) of the Law of Property_
' (Mlscellaneous Prcwsmns) Act 1989

If the _Secunty Trustee con_5|ders that an amount paid to the Security Trustee or any
Beneficiary for application in or towards repayment of the Secured Obligations is

" capable of being avoided or otherwise set aside on the liquidation or administration of
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“the Issuer or otherwise, then such amount shall not be considered to have been _
rrrevocably pald for the purposes hereof ' '

-(f) By In actmg hereunder, the Securlty Trustee: does $0 pursuant o its terms of appomtment
under the Securtty Trust Deed and is entltled to the. protechons set out theretn

13 '--(_:ertificates .

A certificate of the Security TrUstee setting forth the amount of any Secured Obligation due
~ from the lssuer ‘shall be pnma facie e\ndence of such amount agalnst the Issuer in the :
absence of manifest error. : :

_'2 -_C_ovenant to pay
2.1 Covenant

- The Issuer .hereby covenants with the Security Trustee for the benefit of itself and the
‘Beneficiaries that it will pay or discharge the Secured Obligations on the due date therefor in’
the manner provided in the Relevant Documents. Any amount not paid hereunder when due

" shall bear interest (as well after as before judgment and payable on.demand) at a rate equal -
to 2 per cent per annum over the hrghest interest rate for the time being payable under any of
‘the Relevant Documents from time to time from the due date until the date such amount is
.uncondltlonally and |rrevocably paid and dlsoharged |n fuII :

2.2 . .nght of approprlatton h

Upon ahd after the occurrence cf an Enforcement Event for $0 !ong as the same is contlnutng_ o

(unremedied or unwaived and 'is not  remedied within any apphcable grace period), the

Security Trustee shall be entitled to appropriate monies and/or assets to be applied against

the Secured Obligations in ‘accordance with clause 11 and any such approprtatlon shalf
- Dverride any appropr|at|on by the Issuer :

3. - Fixed charges
.3.'1__. Fixed.charges _

. . The Issuer with. fuII tltle guarantee as secunty fcr the payment of all Secured Obligations,
charges in favour of the Seounty Trustee for the beneflt of Itself and the Beneficiaries:

-~ (a). ' by way of a fll’St fixed Iegal mortgage all the property referred toin sohedule 1 together
. withall buildings and Fixtures, erections and structures thereon or in the course of
__oonstructlorl thereon, the proceeds of sale of all or any part thereof and {so far as the
. 'same are capable of being martgaged) the benefit of any covenants for title given or
- entered into by any predecessor in title of the Issuer and any monies paid or. payable
-in respect of such covenants B '

| '_'(b) by way of flrst flxed charge

: .(i) ol plant and machmery (except for the Fixtures within olause 3 1(a) above)
- now or in the future. owned by the Issuer and-its interest in any plant and
machinery 'in its possession which form part of ‘or are operated on the -.
. Mortgaged Property :

(i .. all beneﬂts in respect of the- Insurances and aII claims and returns of:
: . prem|ums in respect thereof; ' '

{iii) the beneﬂt of all present and'future licences, consents and authorisations. -
' (statutory or-otherwise) held in connection W|th the Security Assets and the
use of any of the Security Assets specified in clauses' 3.1(a) ‘and 3.1(b)()
above and the right to recover and receive all compensatlon which may at any
time become payabte to it in respect thereof; and

16-17319124-1 \53'5?64-10_



(iv) if and in so far as the legal mortgage set forth in clause 3.1{a) above or the
“assignments set aut in clause 3.2 below shall for-any reasan. be ineffective as’
.legal mortgages or assignments, the assets. referred to in those clauses.

3.2, Aesignments

The lssuer with full tltle guarantee as secunty for payment of the Secured Obllgatrons -
covenants that, on the request of the Security Trustee, it shall foliowing the occurrence of an -

Enforce

ment Event which has occurred and is continuing (unremedied or unwaived and is not.

‘reémedied within any applicable grace period) assign to the Security Trustee for the benefit of-
itself and the Beneficiaries (to the fullest extent assrgnable or capable of assignment without
first infringing any contracted provlsron restricting the same) aII of |ts rights, title and mterest in

“and to;

'the personal agreements and. covenants (Stl” subsrstrng and capable of being - -

~enforced) by the tenants; lessees, licensees or other parties under- the Letting -
~ Documents and by all guarantors and all security held by the Issuer 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 (including, without limniting the:
generality of the foregoing, all monies due and owing. to the Issuer or which may -
become due and owing to the Issuier at any time in the future in connection therewith

"-and any refit arrears or service: charges due at any time from any tenants, lessees,.
licensees or other parties under the Lettlng Documents, regardle_ss of whether such

ON

-amounts became clue before or after the date of this Deed)

all _agre_ements now or from time to time entered mto or to be en'te_'red' into to enable
“the charging of the Security Assets and for the sale, letting or other disposal or

realisation of the whole or any part of the Security Assets (inciuding, withcut limiting -

the generallty of the foregorng, all monies due and owing ta the Issuer or which may

_'become due and owing to the Issuer at any tlme in the future |n connection therewrth)

©

-all agree_m_ents, contracts, deeds, Ilcences undertakrngs guarantees covenants '

warranties, representations and other documents (including all docurments entered

into now or in the future so as to enable the Issuer to perfect its rights under this Deed
_or any such -agreement, contract, deed, licénce, undertaking, guarantee, covenarnt,

warranty, representation: or other documents) now or hereafter entered into by or
given to the Issuer in respect of the Mortgaged Property and all claims, remedies, -
awards or judgments paid or payable to the Issuer (including, without limitation, all
liquidated and ascertained damages payable to the Issuer under. the above) in each
case relating to the Mortgaged Property SRR

all licences held now or in the future in connection with the relevant Mortgaged'.'

Property and also the right to.recover and receive all compensation which may at any -~

time become payable to th_e' Issuer in _relation to the relevant Mortgaged Property:

e

M

‘all rights and claims to which the Issuer is now or may hereafter become entitled in

relation ‘to any development ‘construction - project, redevelopment refurblshment
repair or |mprovement of or on the relevant Nlortgaged Properly :

Call guarantees warrantles bonds and representations given or made now or hereafter -~

by, and any rights or remedies’ agamst all or any of the de5|gners builders,

.. contractors, * surveyors,  valuers, professional advlsers sub- contractors, _
-manufacturers, suppliers and - mstallers of any Frxtures in_respect . of the relevant _
: Mortgaged Property, and : :

(@)

__alI rental lncome ‘and dlsposal proceeds in each case relatlng to ‘the relevant

Mortgaged. Property which has not been assrgned pursuant to clauses 3 2{a), 3 2(b) '

'_ oF 3. 2((:) and the r|ght to make demand for and recewe the same.

4 _Cont_inurng sec‘ur_lty, _eto o

41 - Notices of assignment
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42

43

44
45

5-1 . ..

52

Following the occurrence of an Enforcement Event which is co_ntinuing unremedied or
unwaived the Issuer shall deliver-to the Security Trustee (or procure delivery of) a Notice of

. Assignment duly executed by, or on behalf of, the Issuer in respect of any asset which is the

subject of an assignment pursuant to clause 3.2 promptty -upon the request of the Security '
Trustee from time to tme and in each case shall use all reasonable endeavours to procure
that each such Notice of Assignment is acknowledged by the obligor or-debtar specified by the

- Security Trustee (substantiaily in the form attached to such Notice of Assignment).

'Cont'i'n'uin'g Security

The secunty constrtuted by thrs Deed shaII be contrnulng and w;tl extend to the uitimate
balance of all sums payable by the tssuer.under the Relevant Documents regardless of any
intermediate payment or dlscharge in whole orin part.

_Remstatement

(a) — Where any discharge (whether in respect 'of.the-oblig_ations of the lssuer or any
-~ security for. those. obligations or otherwise) 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 restored on insolvency, liquidation or -otherwise without
limitation, the liability of the Issuer under thls Deed shall contlnue as if the dlscharge

Soor arrangement had not occurred

_('b)' The- Secunty Trustee may concede or compromlse any claim that any payment"

security or other dlsp05|tlon is Itable to avmdance ar restoration,

'..Imrnedlate recourse .

Subject to the provisions of the Securlty Trust Deed, the Issuer waives any nght it may have of

first requiring the Security Trustee or any Beneficiary to proceed against or enforce any other
rights .or security or claim payment from -any other person before ‘enforcing -the secunty
constituted. by thrs Deed. : : '

'Addlttonal security

This Deed is in addition to and is. not in any way prejudlced by any other secunty now or

o hereafter held by the Secunty Trustee or any. Benefnclary

Representations and .warrantles
To whom rnad'e

The Issuer makes the representatrons and warrant|es set out in clause 5 2 to. the Secunty
Trustee and each Benet" tciary.

Matters represented
{a) - The Mortgaged Property Save as dlsclosed in the most recent Cert|f|cate of Title -
. relating to the Mortgaged Property addressed to the Secunty Trustee (and where, in
respect of any Designated Security, any such disclosures have been accepted by (or
on behalf of) the Relevant Benefrcrary)

_ '(i)'_- the Issuer is the tegal and beneficial owner of the Mortgaged Froperty'

'(ii)- '-(whtle the Mortgaged F'roperty has been owned by the Issuer) ptannlng

permission has been obtained or is deemed to have. been granted- in

‘accardance with statute for the purposes of the Planning Acts and has been
~complied with in respect to any development and the existing use of the

‘Mortgaged Property and the Planning Acts and all relevant building

. regulations or previously relevant building bylaws have been complied with in

respect of all developments, alterations and |mpr_ovements to the M_or’tgaged

- Property (save where such building regulations or bylaws did not apply to the -
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6.1. .

62

owner or its predecessors (whether immediate or derivative) at the relevant
time) and they have also been complied with in respect of the use of the
. Mortgaged Property;

(i) ‘there are no covenants, 'agreements stipulations, ‘reservations,. conditions,

interest, rights or other maiters whatsoever affecting the Mortgaged Property .
- which materially adversely affect or .are reasonably hkely to materlally

. .adversely affect the value of the Mortgaged Propetty, -

'_ (iv) ' (so -fa_r as the Iss_uer_ is aware, having made.all reasonable enquiries) .nothing
: . has arisen or has been created .or is subsisting which would be an overridi‘ng_ Ny
interest over the Mortgaged Property which materially adversely affects oris

reasonably likely to matenally adversely affect the value of the Mortgaged o

'.Property,

vy ~ no facnltres necessary for the enjoyment and use of the Mortgaged Propetty .
: . are enjoyed by the Mortgaged Property on terms entiting any person to

- terminate or curtail its or their use which materially adversely affects or is

~-reasonably likely to materlally adversety affect the value of the Mortgaged -

Property;

M) the Issuer has.received no notice of any adverse clalms' by any person in

. respect of the ownership. of the Morigaged Property or any interest therein,
.- nof has any acknowledgement been given to any person in respect thereof
- and

' (yii). the Mortgaged Propert'y will from the date hereof be free from 'any tenancies

or licences other than those permitted under the Relevant Documents orin -

~the form of an Approved Tenancy Agreement

{b) - - Security: Subject to the ‘Reservations and reg|strat|on at the. Land Reg|stry and'
B Compames House, this Deed creates those Secunty Interests it purporis to create

“-ranking as set out above and is not liable to be avoided or otherwise set a5|de on the
' Irquldatron or admlnlstratlon of the Issuer or otheruwse '

Times for maklng repreeentatlons _and warranties

The representations and warrant1es set 'out in this c'lau.se 5 are made on the date of this Deed .
and are deemed to be repeated on the same dale the representations and warrantles are
.repeated under each Relevant Document

B Undertakings .

Duration and with whom made
The undertakings in this clause 6: -

@ shal_l.rema_intn force throughout the Security Period; and

: (b)" | .are 'given'by'the Issuer to the Secdr_ity_"l'.r_u'stee' and each'Ben_eﬁciary. -
_ "M'ainte_nance ot‘ P_rope'rt_y . .
'The Issuer WI||

@ Repalr keep the Premnses in good and tenantable repair and condition - and.

- adequately and properly painted and decorated (or, as applicable, procure the same)
. and keep the Fixtures and all plant, machinery, implements and other effects for the
- time being owned by it and which are in or upon the Premises or elsewhere in a.good

~ state of repair and’in good working -order and. condition (save for fair wear and tear) .
.except where the Premises are subject to a development; constriction, refurbmhment '

' ma;or repalr or |mprovement 5cheme untll the same |s completed
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(b) Insurance: maintain insurance cover in relation to its activities and- assets relating to-

' the Mortgaged Property ‘against such risks and in'such amounts. as -is usual for

prudent companies carrying on activities of the type and scale which are carried on by

.. the Issuer.and promptly, on request from the Security Trustee, provide the Secunty -
_Trustee with copies of ail pohcres and contracts’ of insurance which relate to the

Mortgaged Property or income deriving. therefrom together with evidence that those -
policies and-contracts are.in full force and effect and comply with the requrrements of

- the Secunty Documents . . '

ey Notlng of interest. procure that a note of the Secunty Trustees lnterest (as loss .

' ... payee) is endorsed upon all policies of insurance relating to the Mortgaged Property
‘(except where the relevant pohcy or policies are effected in the joint names of the
"Issuer and the relevant Beneficiaries (and, as appropriate, any third party) or the
_relevant policy or policies provide for the automatic noting of a mortgagee's interest. . -
and the Issuer. has provided evidence of this sattsfactory to the Security Trustee) -
- which shall at any time during the subsistence of this security be effectéd, maintained
or held by the Issuer, and use its reasonable endeavours to procure that the relevant

* policy or policies contain provisions that such’ pollcy or policies will not be terminated
_ or otherwise -aliowed to Iapse unless 14 days' prior: notlce is - glven to” the Secunty '
Trustee : : .

Sy -Ma'intenant:e of lnsurences ‘not do or knoWineg permit anything to’ be done in or
_ upan ar rélating to the Maortgaged Property or any part. thereof which may make void -
or vmdable any Insurance in connechon therewnh

e Premiums: promptty pay all premlums_and do alI other things necessary to-keep all.of -
= the Insurances. in force and, promptly on reasonable demand by the Security Trustee, .
- produce to the Security Trustee the policy, certificate or cover note relatlng to each _
Insurance {as requested by the Security Trustee) and of the’ recelpt for the payment of .~
edch such premlum '

- _Cornpli_ance with leases: pay (if it is the lessee) the rents reserved by and. (in any
“gvent) perform and observe all the covenants, agreements and stipulations on the .
part of the Issuer contained in any lease or leases comprised within the Mortgaged
Praoperty and not to do or knowingly suffer to be done any act or thing whereby such’
.lease or leases may become liable to forfeiture or otherwise be determined, provided "
that if‘a notice ‘pursuant to section 146 of the Law of Property Act 1925 is served on
_ the Issuer the Issuer shall prompt!y inform thie Security Trustee L

(@) Taxes and outgomgs (save to the extent that payment of the same is.being
a contested in good. faith) pay as and when the same shall became payable all Taxes,
" rates, 'duties, charges, assessments and outgoings whatsoever (whether
" parliamentary, parochial, lacal ar of any other description) which shall be -assessed, -
charged or imposed upon or payable in respect of the Mortgaged Property or any. part.
thereof {but not m respect of the occupler thereof where the Issuer is not the S
. occupter) :

(h) - User: use the Mortgaged Property only far such’ purpose or purposes as may for the. -

- time being be authorised as the permitted use or user thereof under or by virtue of the .~
Planning Acts and not without the priar.written consent of the Security Trustee, make .
any application for planning permission which could reasonably be expected to have .
‘an adverse effect on the value of any Mortgaged Property or |mplement any plannlng
perm|ssmn S0 obtamed

{i : NOt_ices: within 7 d'ays after the receipt by the Issuer of any application, requirement,
' order or notice served or given by any public or local or any other autharity in relation
" to the Mortgaged Property or any part thereof where the cost of compliance with that

* application, requirement, order or notice when aggregated with others outstanding at .
_ that time is- in- excess of £100,000 (as increased by RPI from the date of this Deed),
"give written notice thereof to the Security  Trustee and also (within 7 days after
demand) produce the same or a copy thereof to the Security Trustee and inform it of
-the steps taken or proposed to be taken to comply with any such reqmrement thereby

-'made or implicit therern .
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Statutes: duly and punctually perform and observe all its obligations in connection

* with the Security Assets under any present or future statute or any regulation, orderor.. -

notice made or given thereunder;

. Development: not carry out, or'pe_r'mit to. 'b_e'.carried.ou_t, on any part of the Mortgaged

Property except with the previous consent in writing of the Security Trustee any

- develapment {within the. meaning of that expression in the Planning Acts and heing

development for which the permission of the local planning authority is required) other

than any development approved or contemplated under the Relevant Document (|f

any),

: L_eases:

(i) .- not without the previous consent in writing of the 'Security Trustee grant or '_

‘agree to grant (whether in exercise or mdependently of any statutory power)

any lease or tenancy of the Mortgaged Property or any part thereof or accept

a surrender of any -lease or tenancy or confer upon -any person any
contractual licence or right to occupy’ the Mortgaged Property -other than an
Approved Tenancy Agreement (or on terms which confer no fewer rights on -

“the Issuer as the lessor or licensor and .impose no obligations oni the Issuer

‘additional to those set out.in an Approved Tenancy Agréement) and provided,

on request by the Security Trustee following the occurrence of an .
Enforcement Event which is continuing, it notifies the Security Trustee of all
leases, tenancies, licences or rights to occupy granted or surrendered by it
“and if 80 reasonably requested by the Security Trustee provlded it sends a
copy thereof to the Securlty Trustee forthwﬁh upon. request '

' '(ii)'- _enforce and not waive or release the covenants conditions, agreements-and

obligations contained-in or imposed by any of the Lettrng Documents or any
guarantee in respect of the obligations of the tenants, lessees, licensees or

other parties thereunder which materially adversely affects or is reasonably . -

likely to materially adversely affect the value of the Mortgaged Property,

{iiy ot without the prior written consent of the Security Trustee accept or agree to

accept the surrender or- alteration of ‘any of the Letting Documents which '

~materially adversely affects or is reasonably likely to materially adversely_.
_affect the value of the Mortgaged Property and observe and perform all the.

‘covenants, conditions, agreements and obligations on its part in all respects -

.. {to" the exte'nt non-compliance: materially adversely affects or is fikely to
-materially adversely affect the value of the Mortgaged Property or the ability -
. of the Issuer to perform its. obligations under the Relevant Document); and

“(v) at any time after an Enforcement Event. has occurred and is continuing after

oy

. the expiry of any applicable grace period during which the Enforcement Event

" has not been remedied and upon the request of the Security Trustee, issue .

- irrevocable instructions to the other parties to any Letting Documenit to pay -

rerits and sums due under any Letting Docurment to the Securrty Trustee or
mto such accounts as the Security Trustee may requnre .

.. Deposit of title deeds: subject to the Relevant’ Documents, deposit with the Securi't'y :

Trustee all deeds and documents of title relating to the Security Assets {(and it is

. hereby agreed that the Security Trustee shall be entitled to hold the same during the -

Security: Period) except to the extent that any such. Security Assets are released by

- the Secunty Trustee pursuant to the terms of the Relevant Documients;

m

Access: duly and punctually perform -and observe aII covenants and stipulations .

(restrictive or. otherwise) affecting all or any part of the Mortgaged Property and"

- indemnify the Security Trustee and each Beneficiary in respect of any breach thereof, -
“provide the Security Trustee .with. such information as it may reasonably require

regarding the Issuer's compliance with this Deed, and permit (so far as it is lawful and
subject to the relevant tenant's rights) the Security Trustee and any person nominated
by it at all reasanable times (provided that reasonable notice has been given by the

D-17319124-11335784-10. - -



Security Trustee to the Issuer) to enter upon the Mortgaged Property and view the

- state of the same;

o

'Investlgatlon of tltle after the oceutrence of an ‘Enforcement Event whlch is

continuing and which is'not remedied within any applicable grace period or an event

“which the Security Trustee reasonably believes is a Potential Enforcement Event -

which-is continuing, grant the Security Trustee or its. lawyers on. request all such

“facilities. within. the power of the Issuer to enable such lawyers to carry- out

investigations of title ta the Mortgaged Property and other property which is or may be

B _sub]ect to this security and enqumes into. matters in connectlon therewith as may be
: -.carned out by a prudent mortgagee Such |nvestlgatlons and enqurnes shall be at the .

(p)

expense of the Issuer o

‘Report on title: afte'r.the occurrence of an Enforoement-Event which is c'ontinUin_g and . .
~ which is not remedied within any applicable grace period or an event which the .

Security Trustee reasonably- believes is a Potential Enforcement Event which. is

' .ccntmurng and only to the extent that no investigation of. titlie has been conducted
" pursuant to’ paragraph 6.2(o) above, forthwith an demand by the Security Trustee

provide the. Security Trustee with a solicitor's report in a form acceéptable to the

- Security Trustee as to the title of the Issuer to the Mortgaged Property and other

@

property which is or may be s'ubject'to this security and rélated matters concerning the
items which a prudent rnortgagee would properly require in a sohcrtors report of this- -

_nature and

Authorisations: if so requested by the "Security - Trustee, obtam any matenal
authorisation or material licence requrred in order to enable the Security Trustee

“pursuant to the powers of enforcement conferred on it by the Security Documeits to
“sell vacant Mortgaged Property and comply with any local land charges, covenants

i (leasehold or otherwise) or restrictive covenants relatlng to such Mortgaged Property -

.'wh|ch are blndrng onit,

. Energy performance:

'_(i) o carry out any energy efﬁcrency |mproverrrents necessary, or take any other

steps. necessary, to ensure that at- all times each part of its Mortgaged
Property ‘which is designed to be let canh be let or can continue to be let _
without breaching any applicable laws or regulations in respect of ‘minimum
Ievels of energy efflmency for propemes and :

@iy _promptly following a request by the Security Trustee, provide to the S_eeuri't'y'_ :
. Trustee a copy of the current energy'performance certificate(s) in respect of
each Mortgaged Property or evidence that an energy performance certmcate

- is not required under any apphcable law-or regulatlon :

prowded that nothrng in-this clausé 6.2 shall requrre or obllge the Issuer to do or procure to be .
done anything which is-inconsistent with; or contrary to, the terms of any Iease or Ieases under
: whlch the Issuer halds any. part or parts of the Mortgaged Property : '

6.3 Negative pledge and dlsposals

@

.-'The Issuer shall not create or permit to- subSIst any Security Interest o'n'any of the

Security Assets or any income denved therefrom save as permltted under the terms of

the Relevant Documents.

- (b)

: The Issuer shall not seII transfer ‘grant or lease or otherW|se dispose of aII or any part ' _
" of the Security Assets or any income derived therefrom save as permltted under the .

: Securrty Trust Deed or the Relevant Documents
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7 Powerto remedy

In case of default by the. |ssuer in. repairing or.keeping in repair. or insuring the Mortgaged.
Property or any part thereof or in observing or performing any of the covenants or stipulations
_ affecting the same, the Issuer will permit the Security Trustee or its agents and contractors to
.enter-on the Mortgaged Property and to comply with or object to any notice served on the-
-Issuer-in respect of the Mortgaged ‘Praperty and to effect siich repairs or-insurance or
generally do such things or pay all-such costs, charges and ‘expenses as the Security Trustee
. may reasonably consider necessary or desirable to prevent or remedy any breach of covenant -
- or stipulation or to comply with or object to any notice. The Issuer will indemnify and keep the
" Security Trustee indemnified. agamst all. losses, costs, charges and expenses properly
' .|ncurred in connectlon W|th the exeruse of the powers contalned in thlS clause 7.

8. o When securl-ty becomes‘ enforceable-. :

o The secunty hereby conferred shall become mmedrately enfcrceable and the power of sale
-and other powers canferred by section 101 of the Law of Property Act 1925 as varied or .
amended by this Deed shall be immediately exércisable upon and after an Enforcement Event .
has occurred and. is continuing (and has not been remedied within any applicable grace

- period). - After the security constituted hereby has. become enforceable, the Security Trustee
-~ may enfarce 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 hald or dlspcse of all or any part of such security subject

to the terms of the- Relevant Documents K

e _Enforcement of securlty

_Fcr the purpcses of all pcwers |mplled by statute the Secured Oblrgatlons shall be deemed to :
have becoine due and payable on the date hereof and section 93 of the Law of Property. Act .
1925 (restricting the right of consolidation) and section 103 of the Law of Property Act 1925 -
{(restricting the power of sale) shall not apply to this security. The statutory powers of leasing

" conferred on the Security Trustee shall be extended so as to authorise the Security Trustee to -

. lease, make agreements -for leases, accept surrenders of leases and grant options as the

. Security Trustee shall think fit and wrthout the need to comply with.any of the pro\nsmns of.
. sectlons 99 and 100 of that Act :

10 Recelver
_1.0_.1 _ Appointment ofa Receitrer 3

~{ay At any time after this security becomes enforceable or if the. Issuer so requests the
" ‘Security Trustee in Wr|ting at any time, the Security Trustee may without further notice -
- appoint under seal or in writing under its hand any one or more quallﬂed persons to.be . .
a Receiver of all or any-part of the Security Assets in like manner in every respect as if
. the Security Trustee had become entitled under the Law of Property Act 1925 to
: exerclse the power of sale thereby conferred '

.(b')' - In thls clause 10, qualrfled person means a person who, under the Insolvency Act .
1986, is qualified to act as a Recelver of the property of any company wrth respect to
whlch he is appornted '

102 Power_s_'of__a_Recewer
- Evefy Receiver .appomted 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 (ln each case to

: -the extent permltted by law).

{(a)’ Take possession: to take |mmedlate possessron of, get in and collect the Secunty'
e Assets or any part thereof : o : :

: _'(b)_ ' P.rotection-of ass_ets;'to make and effect all repairs and Insurances and do all other .

. acts which the Issuer 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 -
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complete any building operations on the Mortgaged Property and to apply for and
maintain- any - planning permissions, building - regulation approvals  and any. other
permissions, consents. or Ircences in each case as he may in his absolute discretion

. thlnk f|t

' _' {©)

-'Borrow money for the purpose of - exercrsmg any of the powers authorltles and
~ discretions conferred on.him by or pursuant to this Deed andfor of defraying any

costs, charges,- losses or expenses (including. his remuneratlon) which shall be

".incurred by him. in.the exercise thereof or for-any other purpose, to raise and borrow

@

money either unsecured or on the security of the Security Assets or any part thereof

either in priority to the security constituted by this Deed or otherwise and generally on -
suchterms and conditions as he may think fit and no person lending such money shall . .=
- be concerned to enquire as to the propriety or purpose of the exercrse of such power . -

or to see to the applrcatlon of any money so ralsed or borrowed

‘Sell assets to sell excha’nge convert into money and realise all or 'atny part of the
- Security Assets by public auction or prwate contract and generally in such manner

and on such terms as he shall think proper. Without prejudice ta the generality of the

' foregomg he may do any of these things for a consideration consisting of cash;
-debentures-or other obligations, shares, stock or other valuable consideration and any-
“- such consideration may be payable in a lurnp sum or by instalments spread over such

period as he may think fit. Fixtures, other than landlords fixtures, may be severed ard

-sold se'p'arately from the property containing them without the cansent of the 1ssuer;

©

Leases: to let all or any part of the Security Assets for such term 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 (rncludlng the payment of

money to a Iessee or tenant on a surrender)

' '.Cor_n_promrse: to settle. adjr_.rs_t. refer_ to 'arbitration,. compromise 'and arrange any’ -
claims, accounts, disputes, questions and demands with or by any person who is or -

" claims to be a creditor of the lssuer in relatlon to the Securlty Assets or any part' '
' thereof '

‘Legal actions: to bring, prosecute, enforce, defend and abandon all such actions,

suits and proceedings. in relathn to the Security Assets or any part thereof as may .

. seem to him to be expedrent

-

: :. 0 _

: Recerpts to give \ralld recralpts for all monies and execute all assur_ances and thlngs

which may be proper or desrrable for. reahsmg the Security Assets; -

.Insolvency Act 1986 and Law of Property Act 1925

iy - all the ppwers (as varied and extended by the promsrons af this Deed)

.conferred by the Insolvéncy Act 1986 on. rnortgagees in . possession, -

Admlnrstrators Receivers- and Admlmstratlve Recewers (each as deflned o
-therem) and : '

'(ii): _ ' o do all'such other acts and thlngs as any Recelver may consrder deswable

0

. or necessary for realising the Security Assets or any- part thereof or incidental

-or conducive to any of the matters, powers or autherities: conferred on a. -

. Receiver under or by \r|rt_ue of this Deed and to exercise in relation to the
- Seclirity Assets or any part thereof all such powers, authorities and things as
- he would be capable of exercising if he were the absolute beneficial owner of

the same and to use the name of the Issuer for all or any of such purposes;

Buildirrg work: to demolish, alter,'improve, develop, complete, construct, rt'tod'ify o

refurbish the whole or any part of the Martgaged 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 Issuer was concerned of interested in prior to his appointment being a prolect for
the demolltron alteratron |mprovement development completron_ _ constructron
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modification, rebuilding or reinstatement, refurbishment or repair of the Mortgaged .
- Property {or any- part thereofy and the Fixtures and in particutar (without prejudice to
the generality of the foregoing) to carry out and complete such approved'-
development :

o {k) .Repalrs to undertake effect or complete any work of repalr -maintenance,
e -modiﬂcahcn redecoratlcn lmprovement flttlng out and furmehmg of the Mortgaged
. Property or any part therecf

. . Planmng and enwronment to apply far and - obtaln any planning permlssmns
- .. building regulation approvals, environmental permits and any other’ permlssmns
'consents or Ilcences in reIatlon to the Security Assets or any.part thereof

(my Semces to prowde all services (lncludlng, without limitation, heatlng, Ilghting and :
: " cleansing) which may. be deemed expedient in relatlon to the occupatlon ar
management of the Mortgaged Property,; :

(n) Contracts to enter into, perform repudlate rescmd vary, mod|fy, _assrgn sub let or
novate any contract or agreement option agreement, agreement for. lease, building .
contract or professional appointment or otherwise for or which relates in any way to-
the Securlty Assets and to appoint, hire.and employ and remunerate such cantractors, _
advisers, professmnals agents, servants, atteridants, mariagers, officers, workmen

"“and others upon such terms and at.such salaries; fees or remuneration and generally
in-such manner as he shall thlnk fit and to d|scharge such persons

(o) '_ Acqwre addltlonal property to acqwre any interest in.any real or personal property :

o “which he’ may ‘consider necessary of desirable to acquire 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 fo enter e
|nto any agreements for the revision of boundarles and :

p) General powe_r_s_: to.do ail such other acts and' thlngs as he may corisider necessary
. or desirable 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, to exercise in relation to the Security Assets or any part:

- thereof all such. powers, authorities and things as he would be capable of exercising if .

he were the absolute beneficial owner of thé same and to use the name of the Issuer .

: for aII or any of such purpeses
_10_.3 ' 'Removal and remuneratlon

The Securlty Trustee may from t|me to tnme by wntmg under its hand (subject to any

“requirement for an order of the court in the case of an administrative receiver) remove any

. Receiver appcmted by it and may, whenever it may deem. it expedient, appoint a new’
- Receiver in the place of any Receiver whose appolntment may for any reason have
terminated and. may from time to time fix the remuneration of any Receiver appointed by it.

- The Security Trustee will consider any request from the Issuer to remove a Receiver provided
the Issuer can show, to the reasonable satisfaction of the Security Trustee, that failure to
remove such Recelver would be prejudlmal to the proper reallsatlon or dlsposal of the lssuer's

. assets '

10:4 - Security Trustee may exercise .

To. the fullest extent permitted by law, all or any of the ‘powers, authorities and. discretions
which are conferred by this Deed . (either expressly or impliedly) upon a Receiver of the
‘Security Assets may be exercised affer the security hereby created becomes enforceable by
the Security Trustee in relation to the whole of such Security Assets or any part thereof
' without first. appointing a Receiver of such prcperty or any part thereof or notW|thstand|ng the
" apponntment cf a Receiver of such property or any part thereof : '
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M '_Appllcatlon of proceeds

' 'Any monies received by the Secunty Trustee or by any Receiver appointed by it pursuant to.
" . this Deed  andfof under the powers hereby conferred shall, after the secunty hereby -
. constituted shall have become enfarceable but subject to the payment of any claims having
priority to this security and to the Security Trustee's and such Receiver's rights under clause
10 be applied by the Security Trustee in- accordance W|th clause 7 (Apphcatlon of Proceeds)
- of the Secunty Trust Deed.

12 -No Ilablllty as mortgagee in possessmn

. The Securlty Trustee shaII not nor shall any Recewer appolnted as aforesa|d by reason of it.or
_ - the Receiver entering into possessmn of the Security Assets or any part thereof be liable to
' account as mortgagee in possession or be. liable for any loss on realisation or for any default
.~ or omission for which a mortgagee in possession might be lidble. Every Receiver duly

appointed by the Security Trustée undér the powers in that behalf herein contained shall be .- -

o deemed to be the agent of the Issuer for all plrposes and shall as such agent for-all plrposes
" . be deemed to be in the same position as a Receiver duly appointed by a mortgagee under the
Law of Property Act 1925. The Issuer alone shall’ be responsible for his contracts,

‘engagements, acts, omissions, defaults and losses, liabilities incurred by him. and for the -

~payment of his remuneration, and neither the Securlty Trustee nor any Benefmary shall incur.
any liability therefor (either to the Issuer or to any other person whatsoever) by réason of the. -

. Security Trustees making his appointment as stich Receiver or for. any other reasen

-whatsoever. Every such Receiver and the Security Trustee shall be entitled to all the rights,

" powers,. pri\nleges and immunities by sich Act conferred on mortgagees and receivers when
such receivers have been duly appomted under such Act but S0 that section 103 of that. Act.

' shaII not apply L N S

13 F_’rotectlon cf-thlrd_parties

“No purchaser, mortgagee or other person or company dealing with the. Security Trustee or the .
Receiver or its or his agents shall he concerned to enquire whether the Secured Obligations

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 Relevant Doguments or to
-see tothe apphcatmn of any money paid to the Securlty Trustee or to such Recewer

RV Expense_s o

. All costs, charges and expenses.properly incurred and all payments made. by the Security
- Trustee or any Receiver appointed hereunder in the lawful exercise of the powers hereby
- conferred whether or. not occasioned by any act, neglect or default of the Issuer shall carry

interest (as well after as before judgment) at a rate equal to 2 per cent per annum over the

_highést interest rate for the time being payable under any of the Relevant Documents from the * -

date of the same being incurred or becoming payabie by'the tssuer until the date the same are

" -uncenditionally and irrevocably paid and discharged in full. The amount of all such costs,

~charges, expenses and payments.and all such interest thereon and all remuneration payahle

. hereunder shaII be payable by the lssuer on demand in accordance W|th the Securlty Trust
Deed :

.'15_ B Indemnity’_'_'

- The Security Trustee and the Relevant Beneficiaries and every Receiver, attorney, manager, -

~agent or other person-appointed by the Security Trustee hereunder shall be entitled to be -

. indemnified out of__the'_Securtty Assets in raspect of all liabilities and expenses properly

incurred ‘by them .in the execution. or purported execution of any of the rights, powers,

authorities or discretions vested in them pursuant hereto and against all actions, proceedings,. .

costs, ¢laims and demands in respect of any matter or thing done or omitted in any way

relating to the Security Assets and the Security Trustee, the Relevant Beneficiaries and- any

- Receiver may retain and pay all sums in respect of the same out of any monies - recewecl
_ under the: powers hereby conferred :
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17.5 _Im_plled'co_venants for title

18

Delegatlon by the Securlty Trustee and Recelver

_The Secunty Trustee may at any time and from time to time delegate by power of attorney oF .

in any other manner to any. person or persons.all or any of the rights, powers, authorities and

discretions which are for the time being exercisable by the Security Trustee 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 regulations as the Security Trustee orany. -
Receiver may think fit. Neither the Security Trustee nor any ‘Receiver shall be in any way

" liable or responsible to the lssuer for any loss or damage arising from any act, default,
" omission. or misconduct on. the part of any such delegate or sub- delegate (prowded it.acted -

properly in the appomtment of the same)

Fu rther assurances

Statutory covenant

The -obligations of the Issuer set out in clause 17.2 shall be in addition to and not in.

- substitution for the covenants for further assurance deemed fo be included herein by wrtue of'

section 2(1)(b) of the Law of Property (Mlscellaneous Pfowsmns) Act. 1994

General

The Issuer shall at |ts OWn expense execute and do all such assurances, acts and thlngs as

‘the Security Trustee may require for- perfecting or protecting the secunty intended to be
- created hereby over the’ Secunty Assets or any part- thereof or for facilitating the realisation of
" the Security Assets or any-part thereof and in the exercise of all nghts powers, authorities and .

discretionis vested in the Security Trustee 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 Issuer shall in

partlcular execute all transfers, conveyarices, assignments (whether legal or equttable) and

-assurances of -such property whether to the Security Trustee or to its nominees and give all

notices, ‘orders and directions and -make all Tegistrations which the Security Trustes may
reasanably thlnk ‘necessary and obtam all necessary consents to procure the reglstratlon of

- this Deed at the Land Registry.
-Legal charge .

W|thout pre;udme to the generahty of clauses 17 1 and 17. 2 the Issuer will forthW|th at the
.'_request of the Security Trustee execute a legal mortgage charge or assighment over all or .
any of the Security Assets subject to or'intended to be subject to any fixed security hereby -
" created in favour of the Security Trustee {as trusted as aforesald) in such form as. the Securlty
' Trustee may reasonably requure

Consent_s '

- The lIssuer _shall. use all reasonable endeavours to obtain (in-form and content sa’t’isfa‘ctdry to
. the Security Trustee)- as soon as possible any consents necessary to enable the assets of the
Issuer purported-to be so charged or assigned to be the subject of an effective fixed charge or

assignment pursuant to clause 3 and, immiediately upon obtaining any such consent, the asset -

concerned shall become subject to such security and the Issuer shall promptly deliver a copy . o
-of each consent to the Securlty Trustee . E

.' ‘The obligations of the Issuer under th|s Deed shall be in add|t|on to the covenants for title .
- deemed to be included in this Deed by wrtue of Part 1 of the Law af Property (Mtscellaneous o
Prowsmns) Act 1994 h

'-Redemptton of pnor mortgage's

The Securlty Trustee may, ‘at any t|me after the- secunty hereby constltuted 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 settle and pass the accounts of the:
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._prior mortgagee, chargee or encumbrancer. Any accounts so settled and passed shall be

conelusive and hinding on the Issuer save for manifest error.-. All principal monies, interest,

_costs, charges and expenses of and incidental to such redemptlon ancl transfer shall be paid
by the Issuer to the Securlty Trustee on demand.

 Power of attorney '
Appointment

'The Issuer hereby by way of securlty and |n order more fuIIy to secure the performance of its

obligations hereunder irrevocably appoints the Security Trustee 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 attorney (with full power of substitution) acting severally, and on
its behalf and in its name or otherwise (at any time after the occurrence of an Enforcement

Event which is continuing) to execute and do all'such assurances, acts and things which the
{ssuer ought to do under the covenants and prov:suons 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 Issuer and to execute and deliver any charges, legal mortgages,
- assignments or other security and any transfers of securities) and generally in its name and on .

its behalf to exercise all or any of the rights, powers, authorities and discretions conferred by
or pursuant to this Deed or by statute on the Security Trustee or any such Receiver, -delegate " -

. or sub delegate and (W|thout prejudice to the generality of the foregoing) to seal and deliver -
- and otherwise perfect any deed, assurance, agreement, instrument or act which it or he may. -

reasonably deem proper in or for the purpose of exerc|smg any of such nghts powers

"authorities and dlscretlons
.Ra_tlﬁoatl_on :
. The Issuer hereby ratifies and. confirms and agrees to ratify and confirm whateuer any such _
I attorney as is mentioned in clause 19.1 shall do.or purport to do in good faith in the exercise
- or purported exermse of all or any of the nghts powers authorltles and dlscretrons referred to -

. insuch. : . :

New a_ccounts

" If the Securlty.Tru'stee'or any Beneficiary receives or is deemed. fo. be affected. by notice

whether actual or constructive of any subsequent charge or other interest affecting any part of
the - Security Assets’ and.for the praceeds of sale thereof, the Security Trustee or such

- Beneficiary may open a new account or accounts with the Issuer. If the Security Trustee or

such Beneficiary (as the case may be) does ot open a new account it shall nevertheless be
treated as if it had done so at the time when it received or was deemed to have received
notice and as from that time all payments made to the Security Trustee or such Beneficiary
shall be credited or be treated as having been credited to the new account and shall not_"

: operate to: reduce the amount for Whlch this Deed is secunty
" Stamp duties

‘The. Issuer shall pay and, forthW|th on demand indemnify the-Security Trustee and each

Beneflclary against any Ilablhty it incurs in respect of any stamp, registration and similar Tax’

_which is or becomes payable in connectlon W|th the entry into, performance or enforcement of B
. thls Deed ' : E

: Perfection of security' '
The. Issuer shall be bound by ‘and 'hereby’ |rrevocably authorlses the Securlty Trustee to_--'-
" execute on its .behalf any document reqwred to perfect the seounty granted to the

Beneﬂcmnes pursuant to the Relevant Documents

Wawer_s, remedles cumulatlve :

(a) ' The rights of the’_ S_ec'u_ri'ty Trustee and each Beh’eﬁctary under this Deed: -
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Set-off

{i) may be exercised as often as necessary,
(i) are cumutatlve and not excluswe of its r|ghts under general law; and
(i) - may be walved only in wntlng and spec'lflcally

Delay in exermsmg or non-exercise of any such right is. not a. walver of that rlght

'(b) ] The Secunty Trustee may waive any breach by the Issuer of any of the Issuers

obhgatrons under the Relevant Documents

The Securlty Trustee and each Benefmlary may (to the extent that the same is beneﬂc:lally.
‘owned by ‘i) set-off any matured obiigation due from the Issuer under the Relevant

Documents against any matured obligation owed by the Secunty Trustee or such Berieficiary

. (as the case may be) to the Issuer, regardless of the place of payment booking branch or
- currency of either obligation. If the obligations are in different currencies, the Security Trustee
- or such Beneficiary (as the case may be) may convert either obligation at a- market rate of

exchange m |ts usual course of busrness for the purpose of the set- off

: Tlme dep_oslt_s

. Without prejudice to clause 24, if any time deposit matures on any accourt the Issuer has tn_rith
the Security Trustee or any Relevant Beneficiary at a time within the Security Period when: .-

(@) "this security has b'ec'orne entorceable' and

:.(b)' _ no amount of the Secured Obllgahons is. due and payable

. such t|me deposit shall automahcally be renewed for such. further maturlty as the Secunty

.26

27

28

28.1

: Trustee or such Beneficiary in its absolute discretion considers appropriate unless the Securrty
' Trustee or such Beneficlary (as the case may be) othenmse agrees in writing. '

Severablluty : e

If & provision’ of this Deed is or becomes |Ilega1 mval:d or unenforceable in. any jUI'ISdICtIOI"I )
‘that shall not affect . :

_ '(a) . the Iegallty. valldlty or enforceablllty in that Junsdlctlon of any other prowsron of this

: Deed or

_ '(b) '_ _ 'the Iegallty, valrdtty or- enforceablllty |n any other Jurlsdlctlon of that . or any other_'

_ prowsmn of thls Deed o

. _Counterparts

" This Deed may be. executed in any number of counterparts and thls will have t_he same effect
asif the srgnatures on. the counterparts were.on a srngle copy of this Deed

Notices
K Giving of notice's'

All notices under or in connectlon W|th “this Deed shall be given .in wr|t|ng and unless_

otherwise stated, may be given by letter; fax or electronlc communrcatlon Any such notice is
deemed to be glven as follows '

“(a) . if by !etter when dellvered (dell\rery shall be deemed to be |_mmed|ate if by hand or 2.

Business Days after postlng if sent by flrst class post),

_' @®) - if by fax; when received _(pr_ovided that all of it is Iegible); or -
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Howeve

if by electronic communication in accordance with cIause 28 3.

r, a notice given in accordance with the above but received on a non- Busmess Day or

| after busmess hours in the place of réceipt is deemed to be glven on the next Busmess Day in’
_ that place .

. 282 Addresses for notices'

The adclress fax number and (|f appllcable) ema|l address of the lssuer and the . Secunty

.. Trustee

@

for aII notlces under, or |n connection with, this Deed are:

_inthe case of the Issuer -

More Homes Bromley LLP
c/o Mears Group PLC

1390 Montpellier Court
 Gloucester Business Park

" Brogkworth
- Gloucester
. GL34AH -
o Faxs 08701910016 : ' _
Email: . ...~ ben westran@mearsgroup co.uk & prscheme@mearsgroup co. uk '
Attentidn" R Ben Westran;, Group Flnanmal Controller and Company Secretary

NOR

in the case of the Security Trustee o

Prudentlal Trustee Company L|m|led '
10 Fenchurch Avenue .

.- London

EC3M 5AG _

Fax: 0203977 8990 -
Email: ~ - Trustees@MandG.co.uk. .
A'ttentio'n' : "Corporate Trust Ma’nager

or, in each case, such other detaﬂs as one may not|fy the other in wr|t|ng by not less '
than 7 days notice. .

. 28.3. - Electronic notices

Any communication to be made between the Borrower and the Security Trustee under
or in connection with this Deed may be made by electranic mail or other electronic
means (including, without limitation, by way of. postlng to a secure webSIte) If the_
Borrower and the Securlty Trustee : :

'(i')_ ' _ _-not|fy each other in wntmg of their electronic mail address and/or any. other-'

information required to ‘enable the sending and recelpt of mformatron by that
means and . . '
(iy - notify each other of any change to their address or any other such |nformat|on

supphed by them by not fess than 5 Business Days' notice.

Any such electromc comm-umcatlon.as speclfle_d in clause 26._3(a) which is to be made :

between the Barrower and the Security Trustee may only be made in that way to the

- extent that the Borrower and.the Security Trustee agree (unless and until notlfled to
. _the contrary) that this i is to be an accepted form of communrcatron

©

_ electronic communication made to the Security Trustee only-if it is addressed in such-

' .'Any _such electronic communicatidn as specified in clause 28.3(a) will be effective only.-. '

when actually received (or made available) in readable form, and-in the case of any.

: _a manner as the Securlty Trustee shall specnfy for this purpose.
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(d) . Any electronic communication which' becomes effectiver in accordance with clause
28.3(c) after 5.00 pm in the place in which the party to whom the relevant
communication is sent or made available has its address for the purpose of this Deed

" shall be deemed anly te become effective on'the next E_:'usmess Day in that plage.

(e)' . Any- reférence in this Deed to a communication being sent or received. shall be
: construed to rnclude that communlcatron berng made avarlable in accordance wrth this
clause 28 3.
29 : Provislons as to _securlt'y'_'

X Land registration

The lssuer hereby consents to the Iodgement at the Land Regrstry of an applrcatron by oron -
behalf of the Security Trustee for the entry. of the fallowing restriction in.the Propnetorshrp
‘Register- of any property whrch is, or is requrred to be, reglstered formrng part of the :
'Mortgaged Property ' . .

"No drsposrtron of the regrstered estate by the proprretor of rhe registered estate ar by the -
. proprietor of any registered charge, nol being a charge registered before the entry of this
resiriction, is fo be régistered without a wriften consent signed by the proprietor for the time
-being of the ‘charge dated {the date of this Deed} in favour of Prudenrral Trustee Company
errted referred 1o in the charges regrster or their conveyancer .

292 Further advances -

" {a) - Subject to the terms of the Relevant Documents certain Beneficiaries are under an =
- obligation to-make further. advances to the Issuer in accordance with the terms of their
: respectrve Relevant Documents ' :

“{by . . For .the'pur_poses of section 94‘(1)(c) of the Law of Property Act 1925, section 49(3) of

"~ the Land Registration Act 2002 and Rule 108 of the Land Registration Rules 2003, the
" . abligation on the relevant Beneficiaries to make further advances will be deemed to
- be lncorporated in thls Deed as if the same were set out in this Deed

(<) “For the purposes of the Land Regrstratron Rules 2003 and sectlon 49(3) of the Land
L Registration Act 2002, ‘the lssuer hereby consents to the lodgement at the Land
- Registry of an application by or on behalf of the Security Trustee for the entry of a -
note of the obligation to make further advances on the Charges Regrster of any ..
_reglstered Iancl formmg part of the Mortgaged Property .

29.3' : -Certu‘r" catlon

The Issuer hereby certifies that the securrty created by this Deed does not contravene any of -
the provisions: of any relevant law or regulatlon applicable to the [ssuer or the rules of the
Issuer ' ' : . .

294 -Implred terms :

* The covenants set out in. sectlons 3( }, 3(2) and 6(2) of the Law of Property (Mrscellaneous o
" Provisions) Act 1994 will not extend to clause 3. .It_shall be implied in respect of clause 3 that
the Issuer is disposing of the Security Assets free from .all charges and encumbrances
- (whether monetary or not).and from all .other rights exercisable by third partIes (|nclud|ng--
_Ilabmtres Imposed and r|ghts conferred by or under any. enactment)

30 ) 'Further repre_sentatlon and warranty
The Issuer hersby warrants that the Mortgaged Property comprises the same properties as

have been valued for the benefit of the Relevant Benefrmanes copies of which valuatmn have '
' been prowded to the Relevant Benef|c|ar|es . -
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31 Release

Upan the expiry of the Security Period, the Security Trustee shall, at the request and properly
incurred cost of the Issuer (and without recourse, representation or warranty), take whatever
action is necessary to release and to reassign to the Issuer the Securily Assets from the
security constituted by this Deed.

32 Governing law and service of process

@)

(b)

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

Any letter or other communication notifying a claim or serving legal proceedings under
or in connection with this Deed must be made pursuant to clause 28, but may not be
made by way of fax. For the avoidance of doubt, in relation to the service of legal
proceedings:

()

(ii)

(i)

(iv)

service in accordance with this clause 32(b) shall constitute good service
pursuant to Civil Procedure Rule 6.11 and such service shall be the exclusive
method of service permitted, save where otherwise agreed by or on behalf of
the parties in writing;

the deemed service provisions under Civil Procedure Rule 6.14 shall not
apply;

the address specified by a Party in {or for the purposes of) clause 32 shall
also be the address for service in respect of that Party (except where such
address is outside the jurisdiction of England and Wales); and

where the address specified by a Party in {or for the purpose of) clause 32 is
outside the jurisdiction of England and Wales, that Party shall also specify
and maintain an address for service within the jurisdiction of England and
Wales and shall notify any change of such address in accordance with clause
32.

In witness whereof this Deed has been duly executed as a deed but not delivered until the date first

above written.
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Schedule 1
Maortgaged Property

All that leasehald property known as 1b Wordsworth Road Penenden Heath Maidstone Kent ME14
2HH as the same is registered at H M Land Regisiry with title number K812473.

10-17319124-1\335764-10



Schedule 2
Notice of Assignment
Ta: { 1
Dated: { }
Notice of assignment

We hereby give notice that by a legal mortgage dated { } made between {4} as
issuer (Issuer) (1) and Prudential Trustee Company Limited as security trustee (Security Trustee) (2)
(Charge), the Issuer assigned to the Security Trustee as Security Trustee for and on behalf of itself
and the Beneficiaries (as defined in the Charge) from time to time all its rights, fitle and interest in
{describe assigned assels} (Assigned Assets) as security for the payment of all Secured Obligations
(as defined in the Charge).

By signing and returning to the Security Trustee the additional copy of this notice, please acknowledge
notice of the Charge and confirm and agree that:

1 you have not received notice of any previous assignment, charge, lien or other security
interest of or affecting the Assigned Assets;

2 all manies due or to become due from you to the Issuer under the Assigned Assets shall be
paid to the Issuer's account with { } (account number: { }; sort code: { } orto
such other account as the Security Trustee may notify you in writing and without set-off or
counterclaim save as provided in the Assigned Assets; and

3 you will not without prior written consent of the Security Trustee determine or amend the
Assigned Assets.

Until the Security Trustee shall serve written notice to the contrary, the Issuer shall be entitled, subject
to the provisions of this notice, to exercise its rights under the Assigned Assets.

Yours faithfully

Duly authorised signatory
for and on behalf of

More Homes Bromley LLP
as Issuer
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To: Prudential Trustee Company Limited
(in its capacity as Security Trustee for the Beneficiaries);

and

To: {¢}

Acknowledgement

We hereby confirm and agree to the terms set out above.

Dated:
Duly authorised signatory
for and on behalf of

{ }
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- Acfirig by

" -duly authorised by the Mayor and Burgassas of
‘the London Borough of Bromley fo sign on its

EXECUTION PAGE OF THE MORTGAGE

Issuer

Executed as a desd by MORE HOMES BROMLEY
LLP

duly authorised by Mears Limited to sign on its Diractor/Authorised Sigratory
behalf as member of More Homes Bromley LLP

I the présence of.

Witness:. - .................

.-Witnr-.:ss Name: gh“”f'\ Ti“\mjg/

Atldress

And -acting by

CORhek TowlEY

Authorised-Signatory

behalf as member of More Homes Bromley LLF

In the pre;

Witness:

- Addréss:.
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Security Trustee

Executed as a deed by affixing the comman
seal of Prudential Trustee Company Limited
in the presence of

Sealing Officer
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