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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3542872

Charge code: 0354 2872 0029

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 28th October 2015 and created by New Linx Housing Trust
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006
on 29th October 2015 .

Given at Companies House, Cardiff on 30th October 2015

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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Dated Z % -Wi@w 2015

NEW LINX HOUSING TRUST
(as Borrower)

PRUDENTIAL TRUSTEE COMPANY LIMITED
{as Security Trustee)

LEGAL MORTGAGE

To® The Chief Land Regisirar. Note: This Deed contains (in clause 29} the consent of the
Borrower to the lodgement at the Land Registry of an application by ot on behalf of the
Security Trustee to enter a resiriction in the Proprietorship Register and {in clause 23) the
consent of the Borrower to the lodgement at the Land Registry of an application by or on
behalf of the Security Trustee to enter a notice on the Charges Register.)
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This Deed js made on

. 2 Yo b
7B Vo 2015

Between

(1)

Mew Linx Housing Trust registered as a charitable company limited by guarantee

....incorporated. under_the Companigs  Act, 1985 with _registered  number 3542872, as.a.
‘Registered Provider with the Social Housmg Regulator with ragistarad number L4201 and as

& charity with the Charities Commission with number 1113219 whose registered offics is at
1706 Sofihull Parkway, Birmingham Business Park, Birmingham 837 7YD as horrowst

‘(Borrower]; and

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

(2)
for itsetf ant the Beneficiaries (as defined below) (Security Trustee), which expression shall
include each person or company and all other persens or companies acting as secutity
trustee under this Deed.

Whereas:

A) Under the terms of the Security Trust Desd, the Borrower may grant security pursuant to this
Deed to be held for and specifically designated to certain Bensficiaries.

(BY itis intended by the ;parﬁes__he'reto-tha‘t this docurment shall take effect as a deed.

Now- it is agreed as foilows:

1

1.1
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interpretation
Definitions.
In.this Dead.

Approved Tenancy Agreement means the form of tenaricy agreement from fime to tire
permitted by the Relevant Beneficiary under its Relevant Documents or; it ng fequirements
are spécified in stich Relevant Decuments, in substantially the form of a standard tenancy
agreement of the Barrower whith complies with the provisions of any guidance by the Social
Housitig Regutator or, in respect of any téhancy agresment relating to Designated Secufity
which does not comply with the provisions- of a-ny guidance by the Social Housing Reguiator,
approved by the Relevant Bensficiary (acting reasonably)

Beneficiaries has the meaning given to it in the Security Trust Deéd
Certificate of Title means a cerdificate of title in, or substantially in, a form acceptable to the
Security Trustee and the -Refevant Beneficiary

Enforcemerit Evant has the meaning given to it in the Security Trust Deed

Fixtures means, in relation o any Mortgaged Property, all fixtures and fittings (including trade
fixtures and. fittings) and fixed plant and machinery, equipthent, instaliations and apparatus
from_ﬁme to tirné thereon owned by the Borrower

Greater London Authority means the Greater London. Authority as constitutod pursuant to
Part | of thie Greater London Authority Act. 1999

Hommes and Communities Agency means the Homes and Gomimunities Agency constituted
pursuant fo Part 1 of the Housing and Regenération Act and any successor for the time being




or any similar future authority carrying on any of the same grantfinvestment making functicns
{which for the purposes of this definition does not include the functions of the Soclal Housing
Regutator), and where the context so requires, reference to the Hormes and Cormmunities’
Agency shallinclude referance to the Greater London Authority {as applicable)

Housiig -and Regeneration..Act_msans - the_Housing..and . Regeneration . Act. 2008 {as.
amended by the Localism Act 2611)

Insurances maans all contracts and peliciés of insurance readily available in the market at a
reasonable premium which would reasonably be expected to b taken out by a Registered
Provider of similar size and operating in-the same losality and which are from time to time
taker out By or with the authority and on bshalf of the Borrower or {to the extent of such
interest) inwhich the Borrower has an interest, in each casg in connection with the Mortgaged
Propeity

Letting Document means any past; present or fulure lease, tenanicy or-licence to oecupy or
any past, present or future agresment for any of the samg from time to tims granted or
entered into by or binding on ihe Borrower in respect of the Mortgaged Property and any
licence, consent or approval given therender

Morigaged P-rope'rty means the real property hereby Bgally mortgaged or charged and any
other freehold or leasehold property charged by way of fixed charge uridet this Deed

Notice of Assignment means a notice substantially in the form set-out.in schedule 2 {Notice
of Agsigniment)

Planning Acis means the Town and Country Planning Acts 1990, the Planning {Listed
Buildings and Conservation Areas)-Act 1990, the Plarining (Hazardous Substances) Act 1990,

the Pianmng (Corsequential Provisions) Act 1990, the Planhing and Gompensation Act 1991,

the Plannifig and Compulsory Purchase Act 2004 and any Act or Acts for the time bemg in
force amending or ie-enacting the same and any orders, regulations. or petfmissions {which
are legally binding on the Borrower or its assets) made, issued or granted undet of by virtue
of stich Acts orany of them

Potential Enforcement Event has the meaning given to it in the Security Trust Deed

Premises misans all buildings and erections for the time being comprised within the definition
of Security Assets

Receiver means a receiver and manager or (if the Secuiity Trustee so specifies in the
refevant appointment) & receiver

Registered Provider means a "registered provider of social housing” ais such term is defined
in the Housing and Regeneration Act

Regulation Committee means the Homes ard Communities Agency acting through the

‘Regulation Committee established by the Homes and Communities Agency pursuant to Part

o gf the Housing and Regeneration Act

Relevant Docuinents has the mesning given to such ternt In the Security Trust Docd

_Reservations means:

{a) the principle that equitable remedies may be grantsd or refused at the discration of
the court ' '
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(o)) the limitation on enforcement by laws relating to bankruptoy, insoivensy, liguidation,
recrganisation, colrt schemes, moratoria, administration and other laws affecting the
righis of croditors genarally

() the finie barrmg of claims under the Limitations Acts

._-(d"} the possﬂmlliy that an undertakmg to assume Ilabmty for, ot to lndemnlfy a person
against, noh-payment of UK stamp’ guty may be avoided and

{e) deferices of gat-off or counterclaim

AP means the index entitled *United Kingdom Generai Index of Retail Prices” (January 1987
= 100) (for all items) published by the Office for National Statistics {or, if that index is not
published at any time, such other comparable of replacement index ds the Security Trustee

may reasonably specify}
Secured Obligations has the mearing given to such term in the Security Trist Desd

Security Assets means all assets, rights and property of the Borrower mortgaged or charged
or assigned in clause 3 {Fixed Charges) hereof including, without [irnitation, the Mortgaged
Property

Security Interest means a mortgage, chargs, nledgs, fien, security  assignrient,
hypothecation or other ‘security  Interest or enoumbrarnce of any kind or any type of
arrangement having the effect of conferring security (including, for the avoidance of doubt, a
floating charge) or any other type of preferential arrangement (including, without limitation title
tranister and retention of litle) which in each case Is for the purpose of, or which.has the effect

of, granting security

Security Period means the period beginning on the date hereof and ending on the date upon
which the Security Trustee is satisfied (acting reasonably) that all the Setcured Obi:gations'
which ‘hdve arisen or may arise have been uncondifionally and itrevocably paid -and
discharged in full of the security hereby created has beeh unconditionally and irrevocably

released and discharged

Security Trust Deed means a deed dated 15 January 2010 and entered into by amongst
others the Borrower and the Security Trustee {as the same may be amended, novated,
replaced, restated, supplemented or varied from time to time)

Shared Ownership Lease means a shared ownsrship lease as defined in-section 106 of the
Housing Associations Act 1985

Shared Ownership Property means any Mortgaged Property occupied or to be occupied
pursuant to a Shared Ownership Lease where the Borrower holds, or will hiold Upon disposal
on shared ownership terms by the grant of the Shared Ownership Lease, tess than 100 per
gent of the beneficial interest in that Mortgaged Property and the putchaser of the balance of
that heneficial interest ay have the right to acquire a further portion of the Borrower's

retainad beneficial intarest

Senial Housing PAegufator means fhe Regulation Committee and .any SUCEESSOT - Of
-guceessors.for the time being orin each case any simiiar future duthority carrying on any of
-the same ragulatory/supervisory functions as the Regulator of Social Housing (as defined in
the Housing and Regeneration Act) '
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Taxes includss all present and future taxes, charges, imposts, duties, leviss, deductions,

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

secunty for any of the foregoing, by whomsoaver, on whomsoever and wherever imposed,
favied, collectod, withheld or assessed, togethsr with any penalties, additions, fines,
surcharges orinterest ralating therate, and Tax and Taxation shall be construad accordingly

1.2

Construction

(a)

{b)

I this Dead unless the contrary intention appesr, a reference to:

assets inchudes present -and - future propertles revenues and rghts of evary
desetiption;

‘an authorisation includes an authorisation, consent, approval, resolution, Hcence,

exemption, filing and régistration;

insolvency laws includes any liguidation, insolvency, bankruptcy,. composition,
teorganisation or other simiar laws;

a month is a referénce to a period starting on one day i a calendar month and
gnding on the numerically corresponding Business Day in the next calendar month
except that, if theré is no numerically corresponding day in the month in the next
calendar month that period shall end on the last day in that calendar manth;

a receiver includes any receiver, trustes, administrator, custodian, conservatar or
‘otter similar official;

a regulation ircludas any regulation, rule, official directive, code of practice, request
or guidetine {whether or ot having the force of law but if not having the force of law
baing of a kind that is customary for the relevant person {or persons of its status or
typa cartying on -a similar busiress). to comply with) of any governmenta,
intargovarnmental or supranational body, ‘agency, department of reguiatory, seif-.
regulatory or of any other duthority or orgamsatuon

a clause or a scheduls is a reference to a clause of or a scheduls to this Deed;

alaw is a refererice to that law as re-snacted, amended or replaced;

5 Rolevant Document of angther docurent is a refe-renqe to that Relevant Docurnent
of othier document as amended, novated, replaced, vestated, supplemented or varied
from-time to time; and

a. Beneficiary shall include a reference to the successors, permitted: assigns. of
transferess (whether immediate or derivative) of such Beneficiary.

Uniless the contrary intention appears or-as otherwise defined herein, a term used in
the Security Trust Deed of in any notice given under, or in connection with, the
Security Trust Deed - has the same meaning in this Deed as in the Security Trust
Deed or riotice.

The index to and the headings inthis Deed are-for convemence only and are to be
ighared in construmg this Deed.

The terms of tha documents under which the Secuied Obligations arise and of any
side letters betwaen the parties hereto in relation therste ‘are incorpotated herein to
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the extent required for any purported disposition of the Morigaged Property contained
herein to he a valid disposition i accordance with Section 2{1) of the Law of Propetiy

(Miscellangous Frovisions) Act 1989,

{e) If the Security Trustes considers that an amount paid to the Security Trustes or any

a5 . Beneficiary- for -application-in-or tewards. repayment of the. Secured  Obligations. is

13

2.1

2.2

3.1
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capable of being aveided of otherwise set aside on the liquidation o administration of
the Borrower or otherwise, then such amount shall not be considerad to have been
ifrevocably paid for the purposes hereot.

Certificates

A certificate of the Security Trustee setting forth the amount of any Secured Obligation dug
from the Borrowsr shail be prima facie evidence of such amount against the Borrowst In the

-absence of manifast errof.

Covenant

The Borrower hereby covenants with the Security Trustes for the benefit of itself and the

_Beneﬁmanes that it will pay or discharge the Secured Obligations on the due date therefor in

the mannier provided in the Relevant Documents. Any amount not paid hereundsr when die
shall bear interest (as well-after as before judgement and payable on demand) at arate equal

to 2 per cent. per-annum over the highest irterest rate for the time being payable undsr any of

the Relevant Documents from the due date unitil the date such amount is unconditicnally and
irrevocably paid and discharged in full,
Right of appropriation

Upon and after the occurrence of an Erifofcement Event for 50 long as the same is continuing
unremedied or unwaived but only after any applicable grace period Has expired without the
Enforcement Event. having been remedied, the Security Trustee shall be entiled 10

appropriate moneys and/ar assets to be applied against the Secured Obligations in

accordance with clause 11 (Application of Proceeds) and -any such appropriation shail
override any approptiation by the Borrower.

‘Fixed Charges

The Borrower, with full title guarantes, as security for the payment of all Secured Obligations

charges in favour of the Security Trustee for the benefit of itself and the Beneficiaries:

(a) by way of a first fixed legal moitgage all the property referred to in schedule 1
(Mortgaged Properties) together with all buildings and Fixtures, erections- arid
structures thereon or in the course of constrliction thereon, the proceeds of sale of al
“or any part thereof and (so far as the same are capable of being mortgaged) the
penefit of any covenants for title giver or entered into by any predecessor in title of
the Borrower and any monays paid or payable in respect of such-covenants;

{153 by way of first fixed charge:
{iy “all plant and machinery 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 tha Borrowsr o the Mortgaged Proparty,

o




{iiy all benefits in respoct of the Insurances and all claims and returns of
premiums in respect thereof;

{iii_)- the benefit of ali present-and future licences, consents and autharisations
{statistory or otherwise) hald in connection with the Mortgaged Properties and
wmsthe-use of afy-of-the-Security-Assets: spesified-in-clause 3:-4z)-and-3. Lo —_—

and the right to recover and receive all compensation which may at-any time
become payable to it in respect thersof; and

{iv) i and in so far as the legsl mottgage set forth in clause 3.1(a) of the
assignments set out in clause 3.2 shall for any reason be ineffective as legal
mmoftgages of assignments, the assets referred to in those clauses.

3.2 The Botrawer covenants that on the request of the Security Trustee, as security for payment
of the Secured Obllgatlons it shall, following the occurrence of an Enforcament Event which
has oecurred and is continuing unremedied or unwaived and is not remedisd within any
applicable grace period, with fuil title guarantee assign to tha Security Trustae for the henefit
of itself and the Beneficiaries {to the fullest extent assignable or capable of ‘assignment
without first infringing any contracted provision restrictmg the same) all of ity rights, fitle and

] nterest in ard ki

&) the personal agreements and covenants by the tenants, lessees, Hoansees or other
patties under the Letting Documents and by all guarantors and all secutity held by the
Borrowsr from time to time, whether present or future, in respect of the obligations of
the tenants, lessess, licensees or other parties under the Letting Dosuments
(mcludmg, without Jimitirig the genarality of the toregoing, all monsys tue and owing
to the Borrower -or which may bécome due and owing 10 the Borrowsr at any time in
the future in connection therewith);

b all agresmenits now or from time to time entered into ot to be entered into to enable
the charging of the Security Assets and for the sale, letting. or other disposal or
realisation of the whele or any part of the Security Assets (including, without limiting
the generality of the foregoing, aill moneys dué and owing to the Borrower of which
may bacome due and owing to the Borrower at any time in the future in connecticn

therewith);

{c) all agreements, contracts, deeds, licences, undertakings, guarantees, covenants,
warranties, representations and othet documents (including all documents entered
into now or in the future so as to enable the Borrower to perfect its rights under this
Deed or any such agreement, contract; deed, licence, undertaking, guarantee,
covenant, warranty, represantation or other doscuments) now or hereafter entered info
by or given to the Borrower in respect of the Mortgaged Properties and all claims,
remiedies, awards or Judgements paid or payable to the Borrower (incliding, without
limitation, all liquidated and ascertained dantages: payable to the Borrower under the
above) irreach case relating to the Mortgaged Properties;

(d) all licences held now ot in the future in connection- with the ralevant Mortgaged
Property and aiso the right to recover and receive all compensation which mizty at any
tima become payable to the Borrower in relation to the refevant Mortgaged Property:

(e) alf rights and claims to which the Borrower is now or may hereafter bacome entitled in
relation fo any development, construction project, redevelopment, reffurbishment,
répair of improvement of or on the relevant Moitgaged Property,
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i all guarantees, warranties, bonds and representations glven or made now of
‘Hereafter by, and any fights or remedies against, all or any of the designers, builders,
contractors, surveyors, valuers, professional  advisers, sub-coniractors,
manufacturers, suppliers and installers of any Fixtures in respect of the relevant

Mortgaged Property; and

4.1

42

43

4.4

4.5

{g) ~ all rental Income and disposal orocesds in each case relating fo the relevant

‘Mortgaged Property which has not been assigned pursuant to clauses 3.2(a), 3.2(b)
&r 3.2[c) and the right to make demand for and receive the same. '

Continuing Security; sic
Notices of Assignment

Following the occurrence. of an Enforcement Event which -is. continting unremedied or
unwaived the Borrower shall deliver to the Security Trustee {or procure delivery of) & Notice of

Assigriment duly executed by, or on behalf of, the Borrower in respect of any asset which is

the subject of an assignment pursuant to clause 3.2° (Fixed Charges) promptly upon the
request of the Security Trustee from time to ime and in each case shall use a}l reasonable
endeavours to procure that each stich Notice of Assignment is ackrowledged by the obligor
or debtor specified by the Security Trustee (substantially in the form attached 1o such Notice
of Assignment).

Continuing security

The sacurity constituted by this Deed shall be continuing and will extend to the uitimate

balance of all sumis payable by the Borrowier under the Relevant Documents, regardiéss of
any infermediate payment of discharge in whole or inpart.

Reinstatement

(a) Where any discharge (whether in respect of the obligations of the Borrower of any
security Tor those obligations or otherwise) is made in whole or in part or any
‘arrangement is made-on the faith of any payment, sactifity or ather disposition which
is avoided or must be restored on . insolvancy, liquidation or otfierwise without
limitation, . the Gability of the Borrower under this Deed shall continue as it the
discharge of arrangement had not occtirved.

{b) The Sec-uri_ty-"rrustee- may concede or compromise any claim that any paymierit,
sacurity or other disposition s liable to avoidance of restoration.

Immetliate recourse

Subject to ithe provisions of the Security Trust Deed, the Borrower waives any tight it may

have of first requiring the Security Trustee o any Beneficiary to proceed agéinst o snforca-
ary other rights of security or claim payment from any ofher person before enforcing the

security constituted hereby.
Additiornal security

This Deed is in addition to- and is not in any way prejudiced by any other security ‘now ar
hereafter held by the Security Trustee or any Beneficiary.
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5 Representations And Warranties

5.1 To whom made

The Borrower makes the representations and warrantiss set out in clause 5.2 (subject to any

 disclostires contained.in the. mast recent Certificate of Title-addressed to-the. Secuiity Tristes .

ard, in respect of any Designated Security, accepted by the Relevant Beneticiary in relation
to-a Mortgaged Property (if any)) to the Ssecurity Trustee and cach Bencficiary.

5.2 Matters represented

(&) The Mortgaged Property: Save. as disclosed in the Certificate of Title relating to the
Mortgaged Property:

0

(i}

(il

(iv)

)

(Vi)

(vii}

10543 F260-1/332836-New:

the Borrower is the legal and beneficial owner of the Mottgaged Propertios

subject to any right to buy or Shared Ownership Proparty arrangements;

whils the Mortgaged Property- has heen owned by the Borrowet, 'plann'in-g
permission has been obtained or is deemed o have heen granted in

accordancs with statute for the purposes of the Planning Acts and has been
comiplied with in respect to any development ‘and the existing use of the

Mortgaged Property -and the Planning #cts and all relevant building
regulations or previously relevant building bytaws have been complied with in
respect of all developments, alterations and improvements to the Mortgaged

Praperty save where such building regulations or bylaws did not apply to the_

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

Mottgaged Property;

thore are no covenants, agresments, stipulations, rasarvations, conditions, -

intarest, Hghts or other matters whatsoever affecting the Morigaged Property
which materially adversely affect or are reasonably likely materially to
adversely affect the value of thie Mortgaged Property;

as far as the Borrower is aware, having made all reasonable anquiries,
nothing has arisen or has been created or is subsisting which would be an
overriding interest over the Mortgaged Property which materially adversely

affects or is teasonably likely. materially to adversely affect the valus of the-
Mortgaged Property;

no facilities necessary for the enjoyment and use of the Mortgaged Propetty

are enjoyed by the Mortgaged Property on terms entitling any pefson to

tarminate or-curtail its-or their use which materiafly adversely affects or is
reasonably likely materially to adversely affect’ the .value. of the Mortgaged

Proparty,

the Botrower has received no notice-of any adverse claims By any personin
respact of the ownership of the Mortgaged Property or any interest therein,
nor has any acknowledgment been given o any person it respect thereof;

arid

the Mortgaged Property will from the date hereof be free from any tenancies

ot licgnces other than those permitted. under the Relevant Documents of in-

the form of an Approved T.enanc_y Agresmernt.




(S
o

8.1

8.2

()] Security: Subject to the Reservations and registration at- Companies House, the Land
Registry or the Land Charges Registry and provided that any uncertainty over. the
‘mature of the Sectrity Interests caused by unceriainty of law shall rot give rise to-a
braach of this representation, this Deed creates those Security Interests it purports to
credte ranking as set out abeve and is not liable to be avoided or othérwise set aside

“——grrtheliquidation-or-administratiorr-of the-Betroweror otheryvise:
Timeés for making representations and warranties

The representations and. wasranties set out in this clause 5 are made on the date heradf and
are deemed to be repeated on the sama date the representations and warranties are
ropeated under each Relevant Dooumment,

Undetrtakings

Duration and with whori made

The undertakings in this clause &:

{&a) shall remairif force throughout the Security Petiod; and

() are given by the Borrower to the Security Trustee and gach Beneficiary.

Maintenance of Property

The Borrower will:

{a) Repair: keep the Premises in good and tenantable repair and condition and

' adequately and properly painted and decorated (or procure the sarne, as applicable)-

‘and keep the Fixtures and all plant, machinery, implerments and other offects for the

tifme being owned by it and which are i or dpon the Premises or elsewhere ina good

staite of repair and in good workmg srder and condition {save for falr wear and tear)

except Wwhere ihe Premisas are subject to a- development construction,
refurbishment, major repalr or improvement schieme urtil the same is completed;

(b) Ingurance: maintain insurance cover in relation to its activities and assets refating
the Mortgaged Property against such risks and in such amounts as is usual for
prudent Registered Providers carrying on activities of the type and scale which are
carried on by the Borrowsr and promptly, on request from the Security Trustes,
provide the Security Trustee with copies of all policies and contracts of insurance
which relate to the Mortgaged Property or income deriving therefrom together with
evidenice that those policies and contracts are in full force and effect and comply with
the requirements of the Security Documents;

{c) Noting of intersst: procure that a note of the Seourity Trustee's interest {in a manner
satistactory to the Security Trustes) is endorsed upon all policies of insurance refating
to. the Mortgaged Property {sxcept where the relevant policy or policies provide for
attormatic noting of a mortgages's interest and tha Borrower has provided evidence
of this satisfactory 16 the Security Trustes) which shall at any time during the
subsisience of this sseurity be offected, maintained vt held by the Borrower ahd use
its reasonable endsavours to procure that such policies provide that the policies of
insurance will not be terminated or otherwise: aliowed to lapse unless 14 days' prior
notice is given to the Security Trustes;
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Maintenance of Insurances: not do or knowingly permit anything to be done in or
upor or relating to the Mortgaged Property or any part thereof which may make void
or voidabls any Instfance in connhgction therewith;

Prariums: promptly pay all premiums. and do all other things necessary o keep all-.of:

 the-lnsurances in torce-and, on teaschable demand by the Security Trustee, produce—...
o the Security Trustee the policy, certificate or cover note talating to each Insurance

fas requestad by the Securtty Trustes) and of the receipt for the payment of each
such premium;

‘Compliance with leases: pay (if it s the lessee) the rents reservad by. and. {in any

event) perform and observe al the covenants, agresments and stipulations on the
part of the Borrower contdined in-any leage of leases comprised within the Mortgaged

Property and not to do or kiowingly suffer to be done any act or thing whereby guch
lease or leases may become liable to forfeiture or otherwise be determined, provided
that if & notice purstant 1o Section 146 of the Law of Property Act 1925 is served on
the Borrower the Borrower shail promptly inform the Security Trustes;

Taxes and outgoings: {save to the extent that payment of the same is being
cehtasted in good faith) pay as and wher the sarme shall become payabie all Taxes,

rates, duties, charges, assessments and outgoings whatscever (whether

parliamentary, parochial, local or.of any other description) which shall be assessed,
charged or imposed upeon or payable in respect of the Mortgaged Property o any pari

thereof {but not in respect of the occupiet thereot where: the Borrower Is not the

ocoupier);

User: use the Maortgaged Property only for such purpose or pUiposes as.may for the
tima being ‘be authorised as the permitted use thereof under or by vitue of the
Planning Acts and not without the prior written consent of the Security Trustes, make

-any application for planning permission which could reasonably be expected 10 have

an adverse sffect on the value of any Mortgaged Property of implement any planning
permission so obtained;

Notices: within 7 days after the receipt by the Borrower of any application,
requitement, order or notice served or given by any public or local or any othet
authotity in refation to the Mortgaged Property or any part thereof where the cost of
compliance with that apptication, réguirement, arder or hotice when aggregated with
pthers outstanding at that time is in excess of £100,000 (as increased by BP1 from
the date of this Deed), give written notice thereof to the Security Trustee and also
(within seven days after demand} produce the same or a copy theteof to the Security
Trustes and inform it of the steps taken or proposed to be taken to comply with any
such requirement thereby made or implicit therein; '

Statutes: duly and punctually perform and observe all its ohligations in connaction
with the Security Assets under any present or future statute ot any regulation, order

or notice made or given thereunder;

Laases:

{i not without the previous consent i writing of the Security Trustee grant or
agree to grant (whether in exercise or independently of any statutory power)
any lease or tenancy of the Mortgaged Preperty or any part theredf or accept:
a surrender of any lease or fenancy or confer upon any pefson any
conzractual licence: o right to oceupy the Maortgaged Property other than in -
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(m)

the form of an-Approved Tenancy Agrsemant or on terms which conter no
towrer fights on the Borrower as the lessor or licensor and impose: o
obligations  on tha Borrower additional to those set out in an Approved

Tenancy Agraement and. provided, on ‘reguest. by the Security Trustee.

following the. cocuitence: of an Enforcament Event which is continuing, i

~notifies the—Seturity Trustee-of all Jeasse; tenancigs;-ficences—or—tights to——

occlipy granted or surrendered by it and # so reasonably requested by the
Sacurity Trustee provided it sends a copy thereof to tha Security Trustee
farthwith upon request;

{if) ot without the prior written consent of the Security Trustee actept or agree
to aceept the surrender or altération of any of the Letting Documents which
rraterially adversely a_f'?ects or is reagonably fikely to matetiaily atlversely
affect the value of the Mortgaged Property and observe and perform all the
covenants, conditions, agreements and obligations on its part in afl material

_respacts to the extent non-compliance mateeially adveissly affects or ig likely
to adversely affect the value of the Mortgaged Property of the. ability of the
Boirowsr to perform its obligations under the Relevant Docuiment;

iy  in accordance With its enforcement and arcears policies as a Registerad
Provider (which shall be in a form that is in compliance with Social Housing
Regulator guidance); enforce and not waive or release the covenants,
conditions, agreements and obligations contained i or imposed by any of the

Letting Documants or any guarantee in vespect of the cbligations of the

‘tenants, lessees; licensees or other parties theratnder which materially
adversely affects or s reasonably likely to materially adversely affect the
-value of the Mortgaged Property; and

(ivy  at any time after an Enforcement Event has occurred and is continuing after -

the expiry-of any applicable grace period during which the Enforcement Event
‘has not bsen remedied and upon the request of the Security Trustee issue
irrevocable instructions to the other parties to any Letting: Docurmient to pay
rents and stims due under any Letting Document to the Security Trustes or
“into such accournts as the Security Trustee may require.

Déposit of title deeds: subject to the Relevant Documeits, deposit with the Security

Trustee all deeds and documents of title relating to the Mortgaged Propertics {and it

is hereby -agreed that the Security Trustes shall be entitled to Hold the same during
thes Security Period) except to the extent that any such Mortgaged Properties are
released by the Security Trustes pursuant to the terms of the Relevant Documents;

Access: duly and punctually perform and observe all covenants and stipulations
restrictive of otherwise affecting all ‘of any patt of the Mortgagad Property and
indemnify the: Secutity Trustee and sach Beneficiary in respect of any breach thereof
anid provide the Seourity Trustee with such information as it may reasonably require
ragardirig the Borrower's compliance with this Dead and permiit (so far as it is lawful
and subject to the tenant’s rights) the Security Trusteo and any person. nominated by
it at all reasonable times {provided that reasonable nofice has been given by the

‘Security Trustee lo-the Borfrower and subject to tha tenant’s rights) to onted upoen the

Mortgaged Property and visw the state of the same;

Investigation of titler aftor the .occurrence of an Enjorcement Event which is
continuing and which is not ramadied. within any applicable grace period or an event.
which. the Securlty Trustes reasonably believes (having first made full and” proper
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enquiriss with the Borrower) is a Potential Enforcement Event which is centinuing,
grant the Sccwrity Trustes of its lawyers on request all such facilities within the power
of the Borrower to enable such lawyers to carry out investigations of title to tho
Mortgaged Property and other property which is or may be subject to this security and
enguiries into matters in ‘connection therawith as may be carrigd out by & prudent

: -meﬁgage&Suchwesﬂgatmn&an@enqumes -ghall-be--at-the-expsnse-—of-the
Botrowsr:

(o) Repott on title: after the occurrence of an Enforcement Event which is continuing and
which is not remedied within-any applicable grace period or .an ‘avent which the
Security Trustes reasonably believées {having first made full-and proper enguiries with
the Borrower) is a Potential Enforcement Event which s continuing and only to the
extent that no investigation of fitle has been donducted pursuant to paragraph 8. 2{n)
above, forthwith- on demand by the Security Trustee provide the Security Trustee with
a solicitor's report in-a fort acceptable to the Security Trustee as to the title of the
Borrower to the Mortgaged Property and other property which is ar may bo subject to
this-security and related matters concefning the items which a prudent mortgages
would propetly require in a soficitor's report of this nature; and

{a)] Authorisations: if so requested by the Secwrity Trustee, obtain any material
authorisation ot maiertal licence required in order to enable the Security Trustee
purstant to the powers of enforcement confertad on it by the Securlty Doguimants to
soll vacant Mortgaged Properties and comply with any. local fand charges, covenants -
(leasshold of otherwisé) or rastrictive covenants relating to such Wortgaged
Ptopertias which are binding on i,

provided that nothing in this clause shall require-or oblige the Borrowsr to do or procure 1o he
done anything which is inconsistent with, or contrary fo, the terms of any lease or leases
under which the Botrower holds any patt or parts of the Mortgaged Property.

6.3 Negative Pledge and Disposals

{a) The Borrower shall nat create or permit to subsist any Security Interast on any of the
Sacurity Assets save as parmitted under the terms of the Relevant Documents.

(&) The Borrower shall not sall, transfer, grarit or lease of otherwise dispose of all or any
part of the Secutity Assets save as permilted under the Security Trust Deed or the
FHelevant Documents.
T Power to Reiiedy

in case of default by the Borrower in fepairing ot keeping in tepair or insuring the Mortgaged

Property or any part thereof or in-observing or performing any of the covénants or stipulations

affectinig; the same, the Borrower will pefinit the Security Trustee or its agents and contractors

to &fiter on the Mortgaged Property and to cormply with or object to any notica served on- the

Borfowet in respact of tho Moitgaged Property and to effect such repairs or insurance of

generally do such things or pay all such costs, charges and expenses as the Security Trustee

may reasonably consider necessary 10 prevent or remedy dny braach of covenant ot
stipulation or to comply with or object to any actice. The Borrower WHI indamrinify and kesp the

Secuirity Trustee indemnified against- il losses, costs, charges and expenses. reasonab%y-

incurrad in contisction. W[t_h the exercise of the powers_contalned irt this clause 7.
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When Security Becomes Enforceable

The security hersby conferred shall become immediately enforceable and the power of sale
and ‘other powers conferred by Section 101 of the Law of Property Act 1926 as varied or
amended by this Deed shall be immediately exercisable -ipon and after an Enforcemeant

10

10.2

Eventhas.occurrad.and-is.continuing and has.notbeen ramedied withinany.applicable.grace..

period. After the security constituted-hereby has become enforgesble, the Sscurity Trusiee
may enfotce all or any part’ of stich security (at the times, in the manner and on the terms it
thinks fit} and- take possession of and hold or dispose of aill or any. pait of stch security

“subject to the terms of the Relevant Documents.

Enforcement of Security

For the purposes of all powers implied by statute the Secured Obligations shall be deéred to

have become due aitd payable on the date hereof and Section 103-of the Law of Property Act

1925 (restrmfmg the powst of sale) and Section 93 of that Act (resticting the right of
consotidation) shall not apply to this security. The statutory powers of leasing conferred on

“the Security ‘Trustee shall be extended so as 1o diithorise the Security Tiustee to leass, make
‘agreements for leases, accept surrenders of leases and grant. optzons as the Security Trustoo.

shall think fit and without the need to comply with any of the provisions of Sections 99 and
100 of that Act.

Receiver
Appoirtment of Receiver

(a) _At-any time after this security becomes enforcaable or if the Borrower 0 requests the
Sectirity Trustes in writing at any time, the Security Trustes may without further notice
appoint under ‘seal oF in writing under its hand ariy one of more qualified persons 1o
‘be a Receiver of all or arly part of the Security Assets in like mannier in gvery respect
as it the Security Trustee had become entitled under the Law of Propefty Act 1825 to
exercise the power of sale thereby conferred.

(bj: In this clause 10.1 qualified person means a person who, under the Insolvency Act
1988, is qualified to act as a receiver of the property of any comparny with respect o
which he is appointed.

Powers of Recesiver

Every Receiver appointed in accordance with clause 10.1 shall have and be entitled to
axorcise all of the powers set out below. The POWErs referred to. above are (in ehch-case to

the extent permitted by law):

{a)y Take possession: to take immediate possession. of, get in and collect the Security
Assets of any part thercof;

{1 Protection -of assels: to make and effect afl repairs and Insurances: and do all other
aicts whrch the Borrower might do-in the ordinary conduct of its business as well for
the protection as for the lmprovement of the Security Assets and to commence and/of
‘complete any building operations: ot the Mortgaged Property and W apply for aid
maintain any planning permissions, building regulation approvais and any other
permissions, consents or licences, in each case as he may in his absolute discretion

“think fit;
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Borrow Money: for the purpose of exercising any of the powars, authoritiss and

discretions: conferred on him by or pursiiant to this Dasd andfor of defraying any.
costs, charges, losses or oxpehses (including his remuneratron) which shall be
incurred by him in the exercise thereof or for-any cther purpose, to raise arid borrow
money either unsecured or on the sectrity. af the Socwity Asseis or any pait’ thereof
either in-prierity to-the seeurity-constituted-by-this-Bead OFﬁHT&HWS%&ﬂd gereralty-on
such tafms and conditions .as he may think fit-and no person lending such money
shall-be concetned to énglire as to the proprioty or putposs of the exerciss of such.
power or to seé to the application of any money so raised or borrowed;

Sell assets: to sell, exchangs, convert into money and realise all or any part of the
Securrty Assets by public auction or private contract and generdily in such mannar
and on stch ferms as he shall think-proper. Without prejudice to the generality of the
foragoing ‘he. may do-any of these things for a consideration congisting of cash,
debentures or other obligations, shares, stock or other valuable consideration and

any such consideration may be payable in a lurap sum or by nstalmenis spread-over

stch period as he may think fit. Fixtures, other than landlords fixtures, may be
sevared and sold separately from the property containing them without the censent-of
ther Borrower;

Leases: to let all. or any patt of the Secuwrity 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

leage o tenancy thereof on such termis as he may think fit {including the payment of

()

(i)

money-to a lessee or tenant on a sutrender);

Compromise: to. settle, adjust, refer to arbitration, compromise and arrange. any
claims, accounts, disputes, questions and demands with or by any petson who is or
claims to be a creditor of the Borrower in relation to the Security Assets or any-part
thereof; '

Legal Actions: to bring, prosecuts, enforce, defend and abandon all such -actions,
suits and proceedings in relation to the Security Assets of any part thereof as may

seem 1o him to be expedient;

Receipts: to give valid receipts for all moneys and execute all assurarices and things.

which may be proper or desirable for realfising the Sectirity Assets;

insolvency Act 1986 and Law of Property Act 1925: (i) all the powers (as varied and
extended’ by the provisions heteof) cornferred by the [nsolvency Act 1986 on
mottgagees in possession, Administrators, Receivers and Adrrinistrative Receivers
{oach as defihed thersin); and (i) to do all such otfier acts and things as any Recaiver
may consider desirable or necessary for realising the Security Assets of any -part
thereof or incidental or conducive to any of the matters, powers or authotities
conferred on a Receiver under of by virtue of this Deed and to exercise In relation to
the Security Assets or any part thergof all such powers, atithoritiss and things as he
would be capable of exarcising if he were the absolute bensficial owner of the same
anid to'use the name of the Borrower for all or any of such purposes;

Building Work: to demofish, alter, improve, deveiop, complete, construct, modify of
vefurbish the whole or any part of the Mortgaged Property and the Fixtures thereon
and to-complete or undertake or concur in the completion of undertaking of any other
project in which the Borrowser was concerned of interested in prior to his appaintment
being a project for the. demolition alteration, improvement, development, complstion,
construction, moditication, rebuilding or refnstatement, refurbishment or repair of the
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10.3

10.4

Mortgaged Property {or any pait thereof) and the- Fixtures and in particular {without
prejudice to the generallty of the foregoing) to-carry out and complate such approved

developrment;

(k) Repairs: to undertake, effect or complete any work of repair, maintenance,

Property or any part thereof;

£N Planning and-Environmant: to apply for and obtain any pianning permissions, building
regulation approvals, erivironmental permits and. any other permissions, consents or
licences in ielation to the Security Assets or any pait thereof;

(m)  Services: to provide all services (including, without fimitation, heating, lighting and
cleansmg) which may be deemed expedient in relation to. the occupation of

managernent of the Mortgage_d Property;

{ny  Contracts: to.enter into, perform, repudiate, reseind, vary, modify, ‘assign, sub-tet or
nevate any contract or agreéemaent, option agreement agreament for lease, building
contract or professional appointment or otherwise for or which relates in any way to
the Security Assets and to appoint, hire and employ and remunerate such
‘contractors, advisers, professionals; agents, setvants, attendants, managers, officers,
workmen and others upon such terms and at such salaries, fees of remuneration and
‘generally in such manner as he shall think fit and to discharge such persons;

{0) Acquire additional property: to acquire any interest in any real or personal property
which. he may consider necessary er desirable to acyuire in order to meintain or
‘gnhance the vaiue of the Security Assets or any part thereof and to grant or
suneénder, sasements, covenants and licerices and to make exchanges and to enter
into any agresmants 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 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 thia Security Assets or any part
thergof all such powers, authotities and things as Hie would be capable of exercising if
he were the absolute beneficial owner of the same and to use the name of the
Borrgwer for all.or any of such purposes.

Bemaoval and remuneration:

The Security Trustee may from time to time by writing under. its hand (subject to any
requitement for an order of the court in the case of an administrative receivar) remove any
Recelvar appointed by it and may, whenever it may deem it expedient, appoint a new
Receiver in the place of any Receiver whose appoirtment may for any reason have
terminated and may from time to time fix the remuneration of any Receiver appoinied by it.
The Security Trustee will consider any request from the Botrower to ramove & Receiver
provided the Borrower can show, to the reasonable satisfaction of the Security Trustee, that
taillife to remove such Receiver would be prejudicial fo the proper realisation or disposal of
the Borrower's assets or that the specific Receiver in carrying out his appointment hereunder

(and not, for the aveidance of doubt, the aclual appointment of any Receiver), is prejudicing

the Borrower's registration with the Social Housing Regulator.

Security Trustee may exercise
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~—appointmentet-a-Roceiver ot stch-property orany-part therest

To the fullest extent parmitted by Iaw, alf or any of the powers, authorities and discretions
which are conferred by this Dead {either expressly ‘or impliedly) upor. a Receiver of the
Security Assets may be exercised.after the Security hereby created betories enforceable by

the Security Trustee in relation to the whole of such Security Assets or any part thereof

without first appointing a Receiver of stich property of any part thereof or notwsthstandmg the

Application of Proceeds

Any meneys received by the Security Trustee or by any Receiver appointed by it pursdant to
this Deed andior under the powers hereby conferred shall, after the security hereby

constituted shall have becomé enforceable but subject to the payment of any claims having

ptiority fo this security and to the Security Trustes's and such Receiver's rights under clausse
10.2 [Powers of Receiver] be applied by the Security Trustee in. accordance with clause 7

(Application of Proceeds) of the Security Trust Deed.
No Liability as Mortgagee in Possession

The Security Trustee 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 thersof be liable to

account as mortgagee in possession or be fiable for any loss on realisation or for any default
or omission for which a mortgages in possession. might be liable. Every Receiver duly

sppointed by the Security Trustee under the powers in that behalf heréin contained shall be

deemed to.be the agent of the Borrower for all purposes and shall as such agent for all
purposes bé deemed to be inthe same position as a Receiver duly appomted by a mortgagee
under the Law of Property Act 1925.. The Borrower alone shall be responsible for his
contracts, ‘engagemeants, acts, ormiissions, defaults and losses and for ligbitities |ncurred by
hif and seither the Secwity Trustee nor any Beneficiary shall incur any dfiability thieretor
(either to the Botrower ar to any other parson whatsoever) by reason of the Security Trustes's
making his appeinfment as such Receiver or for any other reason whatsoever. Every such
Receiver and the Security Trustée shall be entitled to all the rights, powers, pnw[eges and
immunities by such Act conferred on mortgagees and receivers when such receivers have
peen duly appointed under such Act but so that Section 103 of that Act shall not apply.

Protection of Third Parties

No purchaser, morigagee or other pefson of company dealing with the Security Trustee or the
Recelver of its or his agents shall be concerned to engtiite whether the Securad Ohligations
have become payable or whether any power which the Raceiver is purporting to exercise has
becotms exarcisable or whather any money remains due under the Relevant Documents or to
soo to the application of any mongy paid 1o the Security Trustee o to such Receiver.

Expenses

All costs, chargés and experises properly incurred and all payments made by the Security
Trustes or any Receiver appointed heralinder in the lawful exercise of the powers hereby
conferred whisther or not oceasioned by any act, neglect or default of the Borrower shall carry
intorest (as well after as befors judgment) at a rate sgual to 2 per cent. per annum over the
highest interest rate for the time being. payable undsr any of the Relevant Documents from
the date. of the same being incurred or becoming payabite by the Borrower until the date the
same are unconditionally 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
payable hereundsr shall-be-payable by the Borrower on demand in accordance with the

Secutity Trust Deed.

10 5417260-17532855 New. - 15




15

Indemnity

The Security Trustee and the Relevant Beneficiaries and every Roceiver, attorrey, manager,
ageni or othier person gppointad by the Security Trustee hereunder shall be entitlad to be
indemnificd out of the Security Assets in respect of all liabilities. and expenses properly

Incurred by them. in.tha.exectition_or purported execution afamy of thammaut cirities..

16

17

17.1

17.2

17.3

disaretions vestad in them pursuant hereto and against all actions, procesdings, costs, claims
and demands in respect of any matter or thing dane or omitted in any way relating to the

‘Security Assets and the Security Trustee, the Reievant Beneficiaries and any Receiver may

retain and pay all sums in respact of the same out of any monays received under the powets
hereby conferred.

Delegation by Security Trustee and Receiver

The Security Trustee may at any time and from time 1o time delegate by power of attorney or
in- any other manner-to any person of persons all or any of the poawers, authotities and

discretions which are for the time being exercisable by the Security Trustee or any Receiver

under this Desd in relation to the Security Asséts or any part thereof. - Any such delegation
may be made upon such terms and subject to such regutations as the Secirity Trustee or any
Receiver may think fit. Neither Security Ttustee nor any Recsiver shall be in any way llable or
responsible to the Borrower for any loss or damage arising from any ack, default; omission-or
misconduct on the part of any such delegate or sub delegate provided it acted properly | inthe

appointment of the same.

‘Further Assurances

General

The Borrower shall at its own expense execute and do all stich assurances, acts and things
a5 the Security Trustee may require for perfecting -or protecting the security intended to be

‘dreated hereby over the Security Assets of any part thereof or for facilitating the realisation of

the Sectirity Assets or any part thereof and in the exercise of all powers, authorities and
discretions vested in tho Security Trustee or any Receiver of the Security Assets-or any part
thereof o in any such delegate or sub delegate as aforesaid. To that irtent, the: Borrower
shall in particular execute all transfers, conveyances, assignments (whether fegal or

equitable) and-assurances of such property whether to the Security Trustee or to its nominees’

and give all notices, orders and directions. and make alt registrations which the Sedurity
Trustee may regsonably think necessaty and obtain all netessary consents to procure the
registration of this Deed at the Land Registry.. The obligations of the Borrower under this
clause 17.1 shall be in addition to and not in substitution for the covenants for further
assurance deemed to be included herein by virtug of section 2(1)(b) of the Law of Property
{Miscellaneous Provisions) Act 1994

Legal Charge

Without prejudice to the generality of clause 17.1, the Borrower will forthwith at the request of
the Secunty Trustee exeoute & legal mortgags, charge or assignment over all or any of the

‘Security Assets subject to-or intended 1o be subject 1o any fixed security hereby cteated in

favour of the Saciirity Trustee {as trustee as aforesaid) in-such form as the Security Trustae
may reasonably reguire,

Congents
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The Borrower shall use all reasonable endeavours to obtain (in form and content satisfactory
to- the Security Trustes (acting reascnably)) as scon as possibie any congants necessary W0
enable the assets of the Borrower purported to bie so charged or agsigned to be tha subject of
an effective fixed charge or assignment pursuant to clause 3 (Fixed Charges) and,
immediately upon obtaining any such consent, the asset concernad-shail racome subjact to

Trustee.
17.4  implied Covenants for Title

The ebligations of the Borrowar under this Dead shall be in addition to the covenants for title
deemed to be included in this Deed by virtue of Part 1 of the Law of Property {Miscellaneous
Provisions) Act 1994,

18 Redemption of Prior Mortgages

The Sscurity Trustee may, &t any time after the security hereby constituted has become
enforceable, redesm any pricr Security interest against'the Security Assefs or any part
thereot or progure the fransfer thereof to themselves and may settle and pass the accouits of
the prior mortgagee, chargee or encumbrancer. Any accounts so séttled and passed shall be
conclusive and binding on the Borrower save for manifest ervor. All principal moneys,
intetest, costs, chargss and expenses of and incidental to such redemption and transfer shall
be paid by the Borrower fo the Security Trustee on demand.

19 Powet of Attorney
191 Appointment

The Borrower fiereby by way of security and in order more fully to secure the performance of
its obligations Hereunder irrevocably appoints the Security Trustee and every Receiver of the
Security Assets or any part thercof appointed hereunder and every such delegate or sub
delegate as aforesaid to be ifs attarney acting severally, and on its behalf and inits name or
otherwise at any time after the cccurrence of an Enforceriient Event which is continuing to
“exacute and do all such assurances, acts and things which the Borrower ought to-do under
the covenants and provisions contained in this Deed {including, without limitation, to make.
any demand upon or to give any notice or receipt to any person owing monays 1o the
Borrower and to execute and deliver any charges, legal mortgages, assignments or other
security and any transfers. of securitios) and generally in-its name and on its behalf to exatcise
all oy any of the powers, authorities and discretions conferred by or pursuant to this Deed or
by statute on the Secutity Trustee or any such Receiver, delegate or sub delegate and
(without prejudice o the generality of the foregoing) to-seal and deliver and otherwise perfect
any deed, assurance, agreement, instrumert of act whiich # or he may réascnably deem
proper in or for the purpose of exercising any of such powers, authorities and discretions,
19.2  Ratification

The Borrower hereby ratifies and confirms- aitd agrees to ratify and confirm whatever any
such attorney as is mentioned in clause 19.1 shall do or purport to do in-goud faith in the
exarcise or putported exarcise of all or any of the powets, althorities and discretions referved
-torin sueh.
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20 New Accounts

1f the Security Trustee or any Beneficlary recsives or is deemed o be affected by notice
whether actual or tonstructive of any subsequent charge ot cther irterest affecting any part of
the Security Assets andfor the proceeds of sale thereof, the Security Trusteg or such

such Beneficiary (as the case niay be) does not open a new account it shall neverthaless be
treated 4s i it had done so at the time whan it received or was. desmed to have received
hotlce and as from that time all payments made to. the Security Trustes or stich Bensficiary
shall be credited or be treated as having been credited to the new account and shali not.
‘operaté to reduce the amount for which this Deed is security.

21 Stamp Duties
The Borrower shall pay and, forthwith on demand, indemnify the Security Trustee and aach
‘Beneficiary against any liabifity it incurs in respact of any stamp, registration and similar Tax
which is or becomes payable in connection with the entry into, performance or anforcement of
this Deed. '
22 -Perfection of Security
The Borrower shall be bound by and hiereby irfevocably authorises the Security Trustee o
execute. on its” behalf any document required to perfect thé secwity granted to the
Beneficiaries pursuant to the Relevant Dogurnents.
23 Waivers, Remedies Cumiilative
(a) The rights uf the Security Trustee and sach Beneficiary under this Deed:
(0 may be éxércised as often as necessatry,
(i) are cumulative and riot exclusive of its rights Under general law; and
(iiiy may be waived only in writing and specifically.
Delay ir exercising or non-exercise of any such right is not & waiver of that right.

by The Seotirity Trustee may waive any breach by the Botrower of any of the Borrower's
obligations under the Relevant Documierits.

24 Set-Off

The Security Trustee and each Beneficiary may (to the extent that the sarne 1s. haneficially
owried by it} set-off any matured obligation owed by the Borrower under the Relevant
Docuiments against any matured obligation owed by the Security Trustee or such Bengficiary
(as the case may bej to the Borrower, regardiess of the place of payment, booking branch of
currsncy of either obligation. If the obligations are in different cuitencies, the Security Trustee
or such Beneficiary {as the case may be) may convert either obligation at a markst rate of
axchange in its usual course of business for the purpose of the set-off.

25 Time Deposits
Without prejudice to clause 24 (Set-Off), if any time deposit maturss ort.any account the

Borrower has with the Security Trustee or any Relevant Beneficiary -at a time within the
Security Period when:
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(&) this security has become enforceabls; and
(b} no arount of the Securad Obligations is due and payable,

such fime deposit shall automiatically be renewed for such further matuiity as the Security

 Trustee. o such: Bensficiary in-its- absolite .discretion. conadexamappmpnaieﬂmless Ahigeo

Sacuity Trustas or such Beneficiary (as the case may be) otherwise agrees in wiiting.

26 Severability

If a provision: of this Deed is or becomes illegal, invalid or unenforceabls, that shall not affect
the validity of enforcgabiiity of any other provision of this Deed.

27 Counterparts

as ifthe s:gnaiures on the counterparts were orasi ngle copyof this Deed
28 Notices
28.1  Giving of Notices

All riotices under, o in confiestion with, this Deed shall be given in writing or by fax. Any such
notice s deamed to be given as follows: ) '

(a) it in writing when delivered {delivery shall be deemed to be immediate if by hand-or 2
Business Days after posting if sent by first class post); or

(b if by fax when received {provided that all of it is legible).

However, a notice given in accordance 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 place,
282  Addresses for riotices

The address and fax number of the Borrower arid the Security Trustee for all notices undet, or
in canhection with, this Deed are:

{a) in the case of the Borrower:

New Linx Housing Trust

1700 Solihull Parkway

Birmingham Business Park

Solihull

West Midlands

B37 7YD

Fax: 0121 788 7501

Attertion: Group Finance Director = Waterloo Housing Group Limited

(hy i the caso of the Security Trustee:

Prudential Trustee Compatiy Limited
Laurence Pountney Hill

London

EC4R OHH .
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Fax:. 0207548 3883
Attention: Corporate Trust Managet

or, in each case, such other details as one may notlfy the other in writing by not iess

e han 7 days" nolics.-

29 The Land Registry

In respect of the Mortgaged Property the title to which is ar is to be registered at the Land
Registry arid in respact of any other registered title(s) agalnst which this Deed may be rioted:

{a) the Borrowet hereby consents to the lodgement at the Land Registry of an application
by or on behalf of the Security Trustes for the registration of the following restriction in
the proprietorship register of any property which is, of is required to be, registerad

“forming part of the Mortgaged Property:

"No disposition of the registered estate by the proprietor of the registered sstate or by
the proprietor of any.registered charge, not being a charge registered before the entry
of this restriction, is fo be registered without a iwrittan consent signed by the propristor
for the timfe being of the charge dated {insert the date of this Deed] in favour of
Prutiential Trustee Company Limited roferred to in-the charges register or their
conveyancer.”

(B) the Bensticiaries. are under an obligation to- make further advances to the Borrower
urider their .respectlve Relevant Documents (as defined in the Security Trust Deed):
and for the purposes 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 obligation on the Beneficiaries to make further advances will be desmed to
be incorporated in this Deed as if the same were. set out.in this Deed. 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
Ragistry 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 Register of any’
ragistered tand forming part of the Mortgaged Property;

(©) for the purposes of Rule 88(1) of the Land Registration Rules 2003, the covenants set
out in sections 2 to 5 {inclusive) of the Law of Property (Miscellansous Provisions) Act
1994 shall be extended by the provisions of this Deed; and

(d) it is hereby certified that the security created hereby does miot contravene any of the
provisions of the Companies Acts 1985-2006 or the memorandurn and arficles of
association of the Borrower.

30 Further Representation and Warranty
The Borrower hersby warrants that the Security Assets are the same properties as have been

valued for the benefit of the Relevant Beneficiaries, copies of which valuation have been
provided to the Relevant Beneficiaries.
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a1 Release

Upon the expiry of the Secufity Period, the Security Trustee shall, at 'the:_r'e.quesit and
reasonable cost of the Berrower, take whatever action 15 necessary to release and to reassign
1o the Borrower the Security Asssts from the seourity constituted by this Deed.

32 Governing Law |

This Deed and any hon-contractual obiigations arising out of or in connection with it shall be
governed by, and coristrued in accordance with, English law.

33 Charity

The land charged is held by {(or in frust for) the Borrower, a non-exempt charity, but this Deed’
is one falling within Section 124(9) of the Charities Act 2011,

IN- WITNESS whereof this Deed has been duly exectted as a deed but not deliverad until the date
“first abave written. o '
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Schedule 1
Mortgaged Properties

All the frechold fand and buildings referrad to below.

N P?ope?tﬁﬁdd ress

' Tltle .Number

1-11 _(Odd)Watts Lane, Louth, Lincolnshire LN11 9DG

1A and 1B Freemans Orchard, Mablethorpe, Lincolnshire | LL304382
TLNT21BT
[ 9 East Row, South Somercotes, Louth, Lincolnshire LNT1 7BL | LL360355
[10-16 {even), 13-33 {odd) Manor Drive, Haiton Holegate, | 1249315
| Spilshy, Lincoinshire PE23 5PD
15 Roman Way, Caistor, Market Rasen, Lincolnshire LN7 | LL325188
1 BLW ]
17 ROrﬁéﬂ Way, Gaiéfor, Market Rasen, Lincolnshire LN7 8LW | LL325188
21 Roman Way, Caistor, Market Hasen, Lincolnshite LN7 | 11325190
6LW N '
"33 Roman Way, Caistor, Market Rasen, Lincolnshire LN7 | LL325191
| BLW
25 Roman _Way, Caistor, Mar'f'{:ét'ﬂase-n,. L_incoln:shi-ré"LNT 6LW |'[L325192
-7 Syfer Close, Caistor, Markst Rasen, Lincolnshire LL350714
N7 6JH
9 Syfer Close, Caistor, Market Rasen, Lincolnshire | LL350715
| LN7 6JH |
71 Syfer Close, Caistor, Market Rasen, Lincolnshire | LL350713
LN7 6JH
B5-d-{odd)Hings-Manot-Lori gsbyy-Lincelnshire-LN44TJ-- ded=343270-
42 and 44 Pulvertoft Lane, Boston, Lincolnshire PE21 8TB LL346970
3a, 4a, 5a, 5b andmaa Church Lane, Croft, Skegness, 1357930
Lincolnshire PE24 4RS _
18 (nclusive) St Laurence Close,  Surfleet Spalding, | LL348291
' Lincolnshire PET1 4EH
LL348249
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13 and 15 Oid Boston Road, Goningsby, Lincoinshire LN4 487 | £L356990

| Lincolnshire LN13 9FD and 1-14 (inclusive) Patrick Keily |
| Close, Alford, Lincolnshire LN13 9FB

| {Title: Number)

1-12 {inclusive) Miligarth, Grainthorpe, Louth, Lineolnshire | LL356855
LNT1 7JG

19-95 (odd) Harold Road, South Witham, Grantham, | LL356249
Linzolnshire NG33 5AF

["50A-50D (inclusive) and 52 Newmarket, Louth, Lincolnshire | LL235420
T LN 9EQ

1-18 Chapman Court 356211

1 1-10 Lancaster Gardens, North Thoresby; Grimsby LL349787
_ o tand LL35511 5

77A, 778, 77C and 77D Swift Gardens, Lincoln, LN2 4NE LL20303

416 {aven) Clapton Ciose, Stamiord, Lincolnsfire PE9 2DD | LL354992

ia and 10 Nesdham Drive, Sulton St James, Spaiding, | LL353193
Lincalnshire PE12.0EG

1-7 {odd) Belle Vue Glose and 74 and 76 Station Strest, LL356799
| Holbeach, Spalding, Lincolnshire PE12 7LF

78 Station Street, Holbeach, Spalding, Lincolnshire PE12 7LF | LL356798

30 Gtation Street, Holbaeach, Spalding, Lincolnshire PE12 7LF | LL356797

32 Station Streat, Holbeaoh, Spalding, Lincolnshire PE12 7LF | LL356796

1, 2and 4 Cliurch Lane, Addlethorpeand 1 and 2 School Lange, | _ LL.1-6:6-86_8
-Addlethorpe .

3 Huwthorn Drive, Mablethorpe LN1Z 1FR T [ LL235602
" Tawtharm Drive, Mablothorpe LN12 1FR 11231943
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1 and 2-24 (uart" fsme ) Milson Closg, Coningsby, - Lincalnshire g5,
LN4 47T R

{712 {inclusive) and 1535 {odd) Vasey Close, Bassingham, | LL346209 |

[ 174 {inclusive) Beck Flouse, Louth, Lincolnshire LN11 OHA | LL:359169 -

72 Horseshoe Close, Tattersnal, Lincoin LN 4HA L1354043

o %, % _ o _
1-13 {inclusive), 15, 17, and 21-28 (odd), Confie Close, Afford, | LL217194 g%




8 Hawthorn Drive, Mablethorpe LN12 1FR

LL231942

43 Mayflower Drive, Mablethorpe LN12 1EY LL.235604

il AT May Hower Drive Mabléthore LNIR TRY oo 1235603 .
7 Busden Court, Clinton Park, Tattershall LN& 4PT LL195484
[B5-105 {odd; Church Road North, Skegness, Lincolnshire | LL360243

PE25 2Q4
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Schedule 2

Notice of Assignment

To: { ]

e 1 S
Notice of assignment

We hereby give notice that by a legal mortgage dated { I made between [+] (Borrower) (1}
and Prudential Trustee Company Limited as security trustee (Security Trustee) (2} (Charge), the
Borrower assignaed to the Secwrity Trustee as Security Trustee for and on behalf itself and the
Baneficiaries (as defined in the Charge) from tims to time ali its rights, title and interest in [describe
assigned assets] (Assigned Assets) as sscurity for the payment of ail Secured Obligations (as
defined in the Charge). '

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

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

2 all monies due of to become dus-from you to the Borrower under the Assigned Assets shall
be paid fo the Borrower's account with | ] (account number: { ], sortcode: { W
or 1o such ofher account as the Secusity Thustee may rotity you in writing and without set-off
of 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.

Untit the Security Trustee shall serve writien notice to the contrary, the Borrower shall be entitled,
subject to the provisions of this notice, to exefcise its rights under the Assigned Assets.

Yaurs faithfully

Adthorised. Signatary
for and on behalf of
{¢]
-ag . Borrower
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To: Prudential Trustee Company Limited
(in its capacity as Security Trustee for the Beneficiaries);

and
To:  [4]
Acknowledgement

We hersby confirm and agree to the terms get out above.

Dated:
Duly authorised signatory
for and on hehalf of

[ !
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EXECUTION PAGE OF THE LEGAL MORTGAGE

Borrower
Exc-cuted as & deed by aff xmg the common )
n the presence of ' )
GROUP
FINANCE DIRECTOR
AND

COMPANY SECRETARY

Authornsed Signatory

GROUP DIRECTOR OF DEVELOPMENT

Aatorissd Signatory A OPERATIONS

‘Security Trustee

Executed as a dead by affixing the comman )
seal 6 Prudential Trustes Company Lintited )
in the presence of )

.................................................................

'Seaiang Ofﬁcer

28
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