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Registration of a Charge

Company Name: JIGSAW HOMES TAMESIDE
Company Number: 03807022

Received for filing in Electronic Format on the: 19/03/2024 XCZ7ASIC

Details of Charge

Date of creation: 12/03/2024
Charge code: 0380 7022 0010
Persons entitled: M&G TRUSTEE COMPANY LIMITED

Brief description:  ALL THE LAND AND BUILDINGS CONTAINED IN 1 ASHTON HOUSE,
VICTORIA STREET, HYDE, SK14 4AB UNDER TITLE NUMBER MAN259636,
2 ASHTON HOUSE, VICTORIA STREET, HYDE, SK14 4AB UNDER TITLE
NUMBER MAN259636 AND 3 ASHTON HOUSE, VICTORIA STREET, HYDE,
SK14 4AB UNDER TITLE NUMBER MAN259636. FOR MORE DETAILS
PLEASE REFER TO THE INSTRUMENT.

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
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.
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Certified by: ADDLESHAW GODDARD LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3807022

Charge code: 0380 7022 0010

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 12th March 2024 and created by JIGSAW HOMES
TAMESIDE was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 19th March 2024 .

Given at Companies House, Cardiff on 23rd March 2024

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006

N5 J‘ \
THE OFFICIAL SEAL OF THE

Companies House



Dated 17D Moudn 2024

JIGSAW HOMES TAMESIDE
as Chargor

ME&G TRUSTEE COMPANY LIMITED
as Security Trustee

LEGAL MORTGAGE

{To: The Chisf Land Registrar. Note: This Deed contains {in clause 28 (Provisions as to security))
the consent of the Chargor to the lodgement at the Land Registry of an application by or on
behalf of the Security Trustes to enter a restriction in the Proprietorship Register and {in clause
28 {Provisions as to security}) the consent of the Chargor to the lodgement at the Land Registry
of an application by or on behaif of the Security Trustes to enter a notice on the Charges

Fegister.)
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This Deed is dated 12 icgin 2024
Between

{1 Jigsaw Homes Tameside registerad as a charitable company limited by guarantee under the
Companies Act 2008 with registered number 03807022 and as a Registersd Provider with the
Social Housing Regulator with registered number LH4266 and as a registered charity with the
Charity Commission with registered number 1148435 whose registered office is al Cavendish
242 Cavendish Strest, Ashion-under-Lyne, England, QL8 7AT as chargor (Chargor):

{2 MEG Trustee Company Limited {company no. 018633051 as trustee of the security constituted
urder this Deed for ilself and the Beneficigries {as defined below) (Security Trustee, which
expression shall include each person or company and all other persens or companies acling as
security trustee undear this Deed).

Whereas

{A) Under the terms of the Secuwrity Trust Deed (as defined below!}, the Chargor may grant security
pursuant to this Deed to be held for and specifically designated to certain Beneficiaries.

{83 itis intended by the parties hereto that this document shall take effect as a deed.
it is agreed
1 interpretation
1.1 Definitions
in this Deed:

Approved Tenancy Agreement means the form of tenancy agreement from time to time
permitied by the Relevant Bensficiary under its Relevant Documents or, if no regquirements are
specified in such Relevant Documents {or the relevant Mortgaged Property is Undesignated
Securtly), in substantially the form of a standard tenancy agresment of the Chargor which
complies with the provisions of the Regulatory Framework or any other guidance issued by the
Social Housing Regulator and/or {where applicabie) Homes England andfor (where applicable)
the Greater London Authorily under the Housing and Regeneration Act or, in respect of any
tenancy agreement relating to Designated Security which does not so comply, approved by the
Relevant Beneficiary {(acting reasonably).

Beneficiaries has the meaning given o itin the Securily Trust Deed.

Business Day has the maaning given o it in the Securily Trust Deed.

Certificate of Title means a certificate of title In a form acceptable to the Security Trustes and
{where the relevani Property 8 {o become Daesignated Sscurity) to the proposed Relevant
Beneficiary.

Enforcement Event has the meaning given to it in the Security Trust Deead.

Fixtures means, in relation 1o any Morigaged Property, all fixtures and fitlings {including trade
fixtures and fittings ) and fixed plant and machinery, equipment, instailations and apparatus from

e to tima thereon owned by the Chargor.

- Breater London Authority means the Greater London Authority as constifuted pursuant to
Part | of the Greater London Authority Act 1899,

Homes England means the Homes and Communities Agency constituted pursuant fo Part 1 of
the Housing and Regeneration Act trading as Homes England and any successor for the time
being or any similar future authority carmrying on any of the same grantinvestment making
functions {which for the purposes of this definition dees not include the functions of the Social
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_ HMousing Regulator), and where the context so requires, reference to Homes England shatl
TR include reference to the Greater London Authority {85 applicable).

"Housing and Regeneration Act means the Housing and Regeneration Act 2008 (as amended
by the Locgalism Act 2011 and the Housing and Planning Act 20163,

Insurances means all contracts and policies of insurance readily available in the market at a
regsonable premium which would reasonably be expecied {0 be faken out by a Registered
Provider of similar size and operating in the same locality and which are from time to time taken
Cout by or with the authority and on behalfl of the Chargor or (to the extent of such interesty
which the Chargor has an interest, in sach case in connection with the Mortgaged Property,

Letfing Document means any past, present or fulure lease, tenancy or licence to occupy or
- any past, present or future agreement for any of the same from fime o time granted or entered
" into by or binding on the Chargor in respect of the Mortgaged Property and any licence, consent
o approval given thereunder,
Mortgaged Property means the real property hereby legally morigaged or charged and any .
other freehoid or, as the case may be, leasehold property charged by way of fixed charge under - -
this Deed.

. Notice of Assignment means a notice substantially in the form set out in Schedule 2 (Notice'
of Azsignment).

. Obligors has the meaning given to i in the Security Trust Deed. - _
~Planning Acts means the Town and Couniry Planning Acts. '1990,: the ‘Planning (Listed -
- Buildings and Conservation Areas) Act 1880, the Planning {Hazardous Substancas) Act 1880, -
the FPlanning (Consequential Provisions) Act 1880, the Planning and Compensation Act 1881,
.. the Planning and Compulsory Purchase Act 2004, the Housing and Planning Act 2016 and any
- At or Acts far the time being in force amending or re-enacting the same and any orders,
- requiations or permissions {which are legally binding on the Chargor or ite assets) made, issued
-~ or gramied under or by virtue of such Acts ar any of them.
Potential Enforcement Event has the meaning given to it in the Security Trust Deed.

" Premises means all buildings and srections for the time being comprised within the definition
of Security Assets,

Receiver means any receiver, manager or administrative receiver appointed by the Security' )
Trustee in respect of the Chargor or any of the Security Assets.

' _Registered Provider has the meaning given to it in the Housing and Regeneration Act,
' Regulatory Framewaork has the meaning given to it in the Security Trust Deed.
 Relevant Beneficiary has the meaning given to it in the Security Trust Deed.
. Relevant Documents has the meaning given o it in the Security Trust Deed.
" Reservations means:

-~ {a} the principle that equitable remadies may be granted or refused at the déscreti.oh. of the -

oot
.{b}_ the limitation on enforcement by laws relating to bahkruptcy, insolvency, %iquicﬁa'tiaﬂ, :

“reorganisation, court schames, moratoria, administration and other laws affecting the
rights of creditors generally;

(¢} the time barring of claims under the Limitations Acts; .
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(cy the possibility that an undertaking to-assume liability for, or to indemnify g persan
S . _ * against, non-payment of UK stamp duty may be void; and

= R : : “{e) . defences of set-off or countercliaim.

RPI means the General Index of Retail Praces in the Umted Ksngdom (January 198? = mm (for' .
- all ilems) published by the Office for National Statistics (or any other Government department
or other body upon which the duties in connection with such index have devolved) or in the
“event thatl such index ceases to he published, such other comparahle substituted index as -
cspecified by the Secwrity Trustee (in accordance with the instructions of the retevant -
-Beneficiaries {acting reasonably)). : : : -

 Secured Dbligations has the meaning gi\.fen. to'such term in the Security Trust Deed._' L

Sacurity Assets means all asséts, rights and property of the Chargor morlgaged, charged o~
" assigned by clause 3 {Fixed charges} including. without limitation, the Morigaged Property.

Security Interest means any mortgage, pledge, lien, charge (including, for the avoidance of
doubt, a floating charge). security assignment, hypothecation or other securily interest or
_-encumbrance of any kind or any other agreement or arrangement having the aeffect of conferring

-oosecurnty or any other tvpe of preferential arrangement {including, without limitation title transfer
- and retention of title) having a similar effect. '

- Security Period means the period beginning on the date hereof and endihg on the date upon
which the Security Trustee receives confirmation in writing that all the Secured Obligations
which have arisen or may arse have been unconditionally and irrevocably paid and discharged -

~ooin full or the security hereby created has heen unconditionally and irrevocably released and

o discharged.

. Security Trust Deed means the security trust deed amended and restated by an amendment
U and restatement deed dated 29 May 2020 and entered into by, amongst others, the Chargor -

-and the Security Trustee {as the same may be amended, novated, replaced, restated, .

supplemented or varied from time 1o time). :

" Shared Ownership Lease means 5 shared ownership lease as defined in section 106 of the SRE
- Housing Associations Act, where the terms of any such lease: '

S {éj_ " are imposed by statute:

{b) - comply with the requirements of Homes England, the Greater Landon Authority. the _' '
' o Regulatory Framework andior any cother guidance issued by the Social Housing
Reguiator {in each case, where applicable); or

. {c) - haveé been approved by ihe Relevant Béneﬁ's:i.ar\,f. (or,in respect. of Undesignated -
- Security only, approved by the Becurity Trustee) including, in particular, any morigagee .
‘protection provisions proposed to be inserted in any such lease. .

. Shared Ownership Property means any Mortgaged Property cctupled or t& bé occupied
L pursuant to 2 Shared Ownership Lease where the Chargor holds, or will hold upon dispesal on -
- shared ownership terms by the grant of the Shared Ownership Lease, less than 100% of the -
_beneficial interest in that Mortgaged Property and the purchaser of the balance of that beneficial -+
interest may have the right to acquire a further pertion of the Chargor's retained beneficial
interest.

- 'Social Housing Regulator means the Regulater of Social Housing established by the
o Legislative Reform (Regulator of Sodial Housing) (England) Order 2018 and any successor or
- successors for the time being or in each case any similar future authornity carrying on any of the
- same regulatory/supervisory functions as the regulater of social housing.

" Taxes includes all present and futiure taxes, charges, imposts, duties, iéQies,' deductions,
withholdings or fees of any kind whatsoever, or any amount payable on account of or as security -~ -0
for any of the foregeoing, by whomsoever, on whomsoever and wherever imposed, levied, L
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collected, withheld or assessed, together with any penalties, additions, fines, surcharges or
interest relating therato, and Tax and Taxation shall be construed accordingly.

Undesignated Security has the meaning given {o it in the Security Trust Deed.
1.2 “Construction
E {a) In this Deed, unless the 'contrary intention appeaés, a reference to:

(i administration shall be construed as a reference o any type
- of administration  {ingluding but not limited toc housing
- administration) and  administrator shali be construsd
accordingly:

: assets includes present and future properties, revenues and rights of every '
description;

an authorisation includes an authorisation, consent, épprova!, resolution,
licence, exemption, filing and registration;

community benefit society shall be construed as either {A) a pre-
commencement societly (as defined in the Co-gperative and Community Benefit
Societies Act 2014) formed for the benefit of the community and registered
. under the industrial and Provident Societies Act 1865 pricor fo 1 August 2014
©oor, a5 the case may be, (B} a sociely registered as a community benefit society
under the Co-operative and Community Benefit Societies Act 2014 on or afler -
1 August 2014;

inscivency laws includes any administration, liguidation, . insolvency,
- Bankruptcy, composition, reorganisation or other similar laws;

" a month is a reference to a period stariing on one day in a calendar month and
T anding on the numerically corresponding day in the next calendar month axcept
that, if there is no numearically 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,
_ requast or guideling {whether or not having the force of law but if not having the -
T foree of law being of 2 kind that is customary for the relevant person (or persons
~. of {5 status or ype carrying on a similar business) to comply with) of any
- governmental, intergovernmental or supranational body, agency, department -
o of any regulatory, self-regulatory or other authority or organisation;

{it) a clause or a2 schedule is 2 reference 10 a clause of ora
~ schedule to this Deed;

iy alaw is a reference to that law as re-enacted, amended or RN
replaced;

{iv) a Relevant Document or another document is a reference to
. that Relevant Document or other document as amended,
novated, replaced, restated, supplemented or varied from time
to time; and

{v) " a Bensficiary shall include a reference to the successors,
. permitted assigns or transferees {whether immediate or -~
. derwvative) of such Beneficiary,

(b} - Unless the contrary intention appears or as otherwise defined herein, a term used in

tha Security Trust Deed or 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 notice. -
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_ (o) The index to and the headings in this Beed are for convenience only and are to be
S - ignored in constiuing this Deed.

{d) 7 The terms of the documents under which the Secured Obligations arise and of any side
letters beiween the parties hereto in relation thersio are incorporated herein to the
exteni required for any purported disposition of the Moripaged Property contained
. herein to be a valid disposition in accordance with section 2(1) of the Law of Property
(Misceliansous Provisions) Aci 18584,

{ey . if the Security Trustee considers that an amount paid to the Security Trustee or any .
- Beneficiary for application in or towards repayment of the Secured Obligations is
- capabla of being avoided or otherwise set aside on the liquidation or administration of
the Chargor or otherwise, then such amount shall not be considered to have been
irrevocably paid for the purposes herect, :

('fi . n acting hereunder, the Security Trusiee does so pursuant o its terms of appointment
under the Security Trust Deed and is entitled to the protections set out therein.

1.3 _-'Cert.iﬁcates

A certificate of the Security Trustee setting forth the amount of.any Secured Ob!igé‘tion due from
" the Chargor shall be prima facie evidence of such amount against the Chargor in the absence
of manifest errar

"2 - Covenant to pay
2.1 - Covenant

[ The Chargor 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 -
{he manner provided in the Relevan! Documents. Any amount not paid hereunder when dus
shall bear interast {(as well after ag before judgment and payable on demand) at a rate egual to
2% per annum over the highest mterest rate for the time being payable under any of the
Relevant Documants from time io time from the due date until the dale such amount is
~unconditinnally and irevocably paid and discharged in full.

2.2 . Right of appropriation

Lpan and after the occurrence of an Enforcemeant Event for 50 long as the same is continuing

{unramedied or unwaived and is nat remedied within any applicable grace period), the Secunity

Trustee shall be entiled to appropriate monies andf/or assets to be applied against the Secured
“Obligations in accordance with clause 11 {Application of proceeds) and any such appropriation
~shall override any appropriation oy the Chargor. '

"3 - Fixed charges
31 - Fixed charges -

The Chargar with full title g'u'afantee, as security for the payme'nt. of all Secured Ob!igaﬁbns,
chargas in favour of the Security Trustee for the benefit of ifself and the Beneficiaries:

S {a) by way of & first fixed legal morigage all the property referred to in Schedule 1 together -
with all buildings and Fixtures, erections and struciures thereon or in the course of
- construction thereon, the proceeds of sale of all or any part thereof and {so far as the
©.same arg capable of being mortgaged) the benefit of any covenants for title given or
entered into by any predecessor in title of the Chargor and any monies paid or payable .
in respect of such covenants; :

- .{b.} by way of first fixed charge:

{i} all plant and machinery (excépf for the Fixtures within clause - -
& Ma) now or in the future owned by the Chargor and its
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: Cinterest i any plant and machinery in it possession which o
OO DD O RSO RRURUURPURPTRON - form part of or are operated on the Morigaged Property; :
----------------------------- (i) ali-benefits in respect of the Insurarices and all claims and ..

S returns of premiums inrespect thereof; : U

(i) the benefit of all present and future licences, consents and
' - authorisations {statutory or otherwise) held in connection with.
" the Security Assets and the use of any of the Security Assets ..
specified in clauses 3.1{a) and 3. 1{b)i) and the right to recover -
- and receive all compensation which may at any time become
- payable {o it in respect thereof; and

C{iv)fand in so faras the legal mortdage set forth in'clause 3.1(a)
- or the assignments set out in clause 3.2 shall for any reason
"be ineffective as legal morlgages or assignmenis, the assels -
- referred (o in those clauses.

" 3.2 Assignments

~The Chargor with full fitle guaranteé as security for payment of the Secured Obligations
covenants that, on the request of the Secunly Trustee, it shall following the occurrence of an
Enforcemant Event which has accurred and is continuing {unremedied or unwaived and is not
- remedied within any applicable grace period) assign 1o the Security Trusiee for the benefit of -~
- itself and the Beneficiaries {io the fullest extent assignable or capable of assignment without -~ -
first infringing any contracted provision resiricting the same) all of iis rights, title and interest in
~and to

{a8) ' the personal agreements and covenants (still subsisting and capable of being enforced)
- by the tenants, lessees, licensees or other pariies under the Letting Documents and by
- gt guarantors and all security held by the Chargor from time fo time whether presentor
future in respect of the obligations of the {enants, lessees, licensaas or other parties
- under the Lelting Documents {including, without limiting the genersality of the foregoing, -
~ all monies dus and owing to the Chargor or which may becomea due and owing o the
~ Chargor ai any time in the fulure in conngction therewith and any rent arrears or service
- charges diue at any time from any tenanis, lessees, licensees or other paries underthe
-~ Letting Documentis, regardless of whether such amounis became due before or after
* the date of this Deed);

(b} all agreements now or from time to time entered into o t0 be éntered into to enable the .
o oharging of the Sscurity Assets and for the sale, letling or other disposal or realisation
- of the whole or any part of the Security Assets (including, without limiting the generality .
- of the foregeoing, all monies due and owing io the Chargor or which may become due.
and owing io the Chargor at any fime in the future in connection therewith), '

(e} . all agreements, contracts, deeds, licences, undertakings, guarantees, covenarits, .
warranties, representations and other documents {including all documents entered into
- now or in the future so as to enable the Chargor fo perfect its rights under this Deed or -
“any such agresment, contract, deed, licence, undertaking, guarantee, covenant, . ..
“warranty, represeniation or other documents) now or hereafter entered into by or given -~
-0 the Chargor in respect of the Mortgaged Property and all claims, remedies, awards -
or judgments paid or payable to the Chargor (including, without limitation, all liquidated
- and ascerfained damages payable 10 the Chargor under the above} in each case
-relating to the Mortgaged Property;

(d)y " all licences held now or in the future in cannection with the relevant Mortgaged Property
and also the right to recover and receive all compensation which may at any time
hecome payable to the Chargor in relation to the relevant Mortgaged Property:

(e} ail rights and claims to which the Chargor is now or may hereafter become entitled in .~

: relation to any development, construction project, redevelopment, refurbishment, repalr
- or improvemnent of or on the relevant Morigaged Property; '
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() all guarantess, warranties, bonds and representations given or made now or hereafter
----------- ~ by, and any rights or remadies against, all or any of the designers, builders, confractors,

......... 7 surveyors, valuers, professional advisers, sub-contractors, manufacturers, suppliers
S o and instaliers of any Fixtures in respect of the relevant Morigaged Property; and

' g - all rental income and dispasal procesds in each case relating to the relevant Mortgaged .
Property which has not been assigned pursuant to clauses 3.2{a), 3.2{(b} or 3.2{c} and
the right {0 make demand for and receive the same.

4  Continuing securily, etc
41 . Notices of assignment

- Foltowing the ocourrence of an Enforcement Event which is continuing unremedied or unwaived
the Chargor shall deliver to the Security Trusiee {or procure delivery of) a Notice of Assignment
duly executaed by, or on hehalf of, the Chargor in respect of any asset which is the subject of an
assignment pursuant to clause 3.2 {Assignments) promptly upon the reguest of the Security

- Trustee from time to time and in each case shall use all reasonable endeavours 1o procure that
sach such Notice of Assignment is acknowledged by the obligor or debtor specified by the

- Security Trustes (substantiafly in the form attached to such Notice of Assignment). '

42 Continuing security
The security constituted by this Deed shall be continuing and will extend to the ultimate balance
- of all sums payable by the Chargor under the Relevant Documents, regardless of any
intermediate payment or discharge in whole or in part.
4.3 Reinstatement
C{a) Where any' 'discharge-(whether'ih respéct of the obligations of the Char‘go’r or any
security for those obligations or otharwise) is made in whele or in part or any
arrangement 1s made on the faith of any payment, securily or othar disposition which is
- avoided or must be restored on insolvenoy, liquidation or otherwise without limitation, .
“ihe liability of the Chargor under this Deed shall continue as if the discharge or
~arrangament had not ocourred.

'(b)' ' The Security Trustee may concede or compromise any claim that any payment, security
“or other disposition i3 liable to avoidance or restoration

4.4 . Immediate recourse
. Subiect io the provisions éf the Security Trust Deed, the Chargor waives any right it may ha.ve.
- of first requiring the Security Trustee or any Beneficiary 1o proceed against or enforce any other
o orights or securily or claim payment from any other person beforg enforcing the security
. constituled by this Deed. '
4.5 . Additional security

This Deed is in addition to and is not in any way brejudiced by any other security now or
hereafter held by the Security Trustee or any Beneficiary.

5 - Represeniations and warraniies
5.4 To whom madse

“The Chargor makes the répr'esentations'and warranties ‘set out in clausé 5.2 to the Security
Trustes and each Beneficiary.

52 Matters represented

- (a) The Mortgaged Property: Save as disclosed in the most recent Certificate of Titie _'
~relating to the Mortgaged Property addressed to the Security Trusiee (and where, in
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. respect of any Designated Security, any such disclosures have been accepted by {or .
s - on behalf of} the Relevant Benaficiary): -

() the Chargor is the legal and beneficial owner of the Mortgaged
Property subject {0 any Right to Buy or Shared Ownership -
" Property arrangements;

iy (while the Morigaged Property "has been owned by the
Chargor) planning permission has been oldained or is deemed
o have been granted in sccordance with siatute for the
purposes of the Planning Acts and has been complied with in
respect io any development and the existing use of the -

“Morigaged Property and the Planning Acts and ail relevant
buiiding reguiations or previously relevant building byiaws
have been complied with in respect of all developments,

" alterations and improvemeants to the Morigaged Property (save
where such building regulations or bylaws did not apply fo the
owner or its predecessors {whether immaediate 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,

' i reservations, conditions, interest, rights or other matiers
whatsoever affecting the Mortgaged Property which matenally
adversely affect or are reasonably likely to materially adversely
affact the value of the Morlgaged Properiy;

vy {so far as the Chargor is aware, having made all reasonable
' enquiries) nothing has arisen or has been created or is .
subsisting which would be an overriding inferest over the
Mortgaged Properly which materially adversely affects or s
- reasonably likely to materially adversely affect the valug of the
Mongaged Property; '

) no facilities necessary for the enjoyment and use of the
- Morigagaed Property are enjoved by the Mortgaged Propertyon
terms entifling any person to terminate or curtail its or theiruse
which materially adversely affects or is reasonably bkely 1o
materially adversely affect the value of the Morigaged
FPraperly;

{vi} - the Chargor has received no notice of any adverse claims by
" oany person in respect of the ownership of the Morigaged
Froperty or any interest therein, nor has any acknowledgament
bean given o any person in respect thereof; and

(Vi) the Margaged Property will from the date hereof be free from .
any tenancies or licenceas other than those permitted under the
Relevart Documenis or in the form of an Approved Tenancy

- Agresment.

by Security: Subject b the Reservations and registration af the Land Registry and the
 Financial Conduct Authority, this Deed creates those Security interests it purparis to
create ranking as set out above and is not liable to be avoided or otherwise set aside
on the liguidation or administration of the Chargor or otherwise.

5.3 - Times for making representations and warranties
The representations and warranties set out in this clause 5 are made on the date of this Deed

“and are deemed 1o be repeated on the same date the representations and warranties are
. repeated under each Relevant Document.
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&) shall remain in force throughout the Security Period; and -+ -+ -

() are given by the Chargor (o the Securily Trustee and each Beneficiary
6.2 | Maintenance of Property
The Chargor willh

{a) Fepair: keep the Premises in good and tenantable reépair and condition and adeguately
. and properiy 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 o a development, construction, refurbishment, major repair or

- improvement scheme untll the same is completed;

(b} “Insurance: maintain insurance cover in relation to its activities and assets relating to
the Mortgaged Properly 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 Chargor and promptly, on request from the Security Trustee, provide the Security
Trustee with copies of all policles and contracts of insurance which relate 1o 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 requirements of
" the Security Documents;

e} Moting of interest: procure that a note of the Security Trustee's interest {as loss payes)
s endorged upon all policies of insurance relating to the Mortgaged Property {except
Cwhers the relevant policy or policies are effected in the joint names of the Chargor and -
the relevant Beneficiaries {and, as appropriate, any third party) or the retevant policy or -
policies provide for the automatic noting of a morigagee's interest and the Chargor has
provided evidence of this satisfactory to the Security Trustee) which shall at any time
during the subsistence of this security be effected, maintained or held by the Chargor,
and use lis reasonable endeavours to procure that the relevant poticy or policies contain

- provisions that such policy or policies will not be terminated or otherwise allowed to

- lapse untess 14 days’ prior notice is given to the Security Truslee;

' {d} Maintenance of Insurances: not do or knowingly permit anything to be done in or upan -
- or relating to the Morigaged Property or any part thereof which may make void or
voidable any Insurance in connection thergwith,

- {e). Premiums: promptly pay all premiums and do all other things necessary to keep all of
' _ the Insurances in force and, promptly on reasonable demand by the Security Trusiee,
-produce to the Security Trustee the policy, certificate or cover note relating 10 each
Insurance (as requesiaed by the Security Trustee) and of the receipt for the paymaent of

- each such premium;

- - Compliance with leases: pay (if it is the lessea) the rents reserved by and (in any
.- event) perform and observe all the covenants, agreements and stipulations on the part -
- of the Chargor contasined in any lease or leases comprised within the Morigaged -
" Property and not 1o do or knowingly suffer to be done any act or thing whereby such
lease or leases may become liable to forfeiture or otherwise be delermined, provided
- that if a notice pursuant to section 146 of the Law of Property Act 1825 is served on the
Chargor, the Chargor shall promptly inform the Security Trustes;

{g) ' Taxes and outgoings: {save to the axtent that payment of the same is being contested '
in good faith} pay as and when the same shall become payable all Taxes, rates, duties,
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------------------------------------- togal or of any other description) which shall be assessed, charged or imposed upon or

----------------- payable in respect of the Morigeged Property or any part thereof (but not in respect of
"""""""" - the occupier thereof where the Chargor is not the occupier); :

-{h}. . User use the Mongaged Property only for such purpose or purposes as may for the - -
_time being be authorised as the permilted use or user thereof under or by virtue of the
Planning Acls and nol without the prior writlen consent of the Security Trustee, make -
any application for planning permission which could reasonably be expecied {o have an -
" adverse effect on the value of any Morlgaged Froperty or implement any planning
pENTISSIon s obiained;

A} . - Netices: within 7 days after the receipt by the Chargor of any application, requiremant,

order o notice served of given by any public or locat or any other authority in relation |

1o the Mortgaged Property or any part thereof where the cost of compliance with that

“application, requirement, order o nolice when aggregated with others outstanding at
that time is in excess of £100,000 (a5 increased by RPI from the date of this Deed),

© give written notice thereof {o the Security Trusiee and also {within 7 days after demand)
produce the same ar 8 copy thereof to the Security Trustee and inform it of the sleps
taken or proposed 10 be taken o comply with any such requirement thersby made or

" implicit therain;

(3 | O Statutes: duly and punctually perform and observe all its obligations mn connection with
- tha Security Assets under any present or future statute or any regutation, order or nolice
- made or given thereunder, '

(&) Development: not cary oul, or parmit to be carried out, on any part of the Morigaged
Property except with the previous consent in writing of the Security Trusiee any =

development {(within the meaning of that expression in the Planning Acts and being

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

than any development approved or contemplated under the Relevant Document (if any);

) Leases:

{ not without the previous consent in writing of the Security
- Trustee grant or agree io grant {(whether in exercise or
independently of any statutory power) any lease or tenancy of .
“the Morigaged Property or any part thereof or accept a
surrender of any lease or tenancy or confer upon any person
any confractua! licence or right fo occupy the Morigaged
Froparty other than an Approved Tenancy Agresament {or on
terms which confer no fewer rights on the Chargor as the
iessor o licensor and impose no obligations on the Chargor
- oadditional to those set ocut in an Approved Tenancy
. Agreement) and provided, on request by the Security Trustee
. foliowing the occurrence of an Enforcement Event which is
- continuing, it notifies the Security Trustee of all leases,
tenancies, licences or rights 1o occupy granted or surrendered
by it and i 30 reasonably requested by the Security Trustee
provided it sends a copy thereof to the Security Trustee
forthwith upon request;

) (in accordance with its enforcement and arrears policies as a

" Registered Provider (which shall be in a form that is in -
compliance with the Regulatory Framewaork or other guidance
of the Social Housing Reguiaion)) enforce and not waive or
release the covenants, conditions, agreements and obligations
contained in or imposed by any of the Letting Documenis or

" any guaraniee in respect of the obligations of the tenanis,

. lessees, licensees or other parties thereunder which materially -

" adversely affects or is reascnably likely 1o materially adversely
affact the value of the Morigaged Property,
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----------------------------------------------------------------- - aceepl or agree o accept the surrender or alteration of any of -

------------------------------- © - ihe Letling Documents which materially adversely affects oris
"""""""""""""""" ' reasanably kely to materially adversely affect the value of the _
. Morigaged Property and observe and perform alf the.

" covenants, condilions, agreements and obligations on its part

..................... o in all respects {fo the extent non-compliance materially
"""""""""" : SR adversely affects or is likely to materially adversely affect the
o vatue of the Morigaged Properly or the ability of the Chargorto

............. ' o " pertorm its obligations under the Relevant Docurmenty; and

""""" o {ivy - at any time after an Enforcement Event has occurred and s
- ' Ccontinuing after the expiry of any applicable grace period
. during which the Enforcement Event has not been remedied
- and upon the request of the Security Trusiee, issue irrevocable
- instructions to the other parties to any Lefting Document to pay
rents and sums dus under any bLetting Document to the .
Secunity Trustee or into such accounts as the Security Trustes
may requira, '

S{m)y - Deposit of title deeds: subject to the Relevant Documents, deposit with the Security
~ Trustee ali deeds and documents of title relating to the Security Assets (and it is hareby
. agreed that the Seourity Trusiee shall be entitled 1o hold the same during the Security
. Perind) except to the extent that any such Security Assels are released by the Security )
Trustes pursuant 1o the terms of the Relevant Documents;

(ny - Access: duly and punctually perform and observe all covenants and stipulations
{restrictive or otherwise) affecling 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 reasconably require

- regarding the Chargor's compliance with this Deed, and parmit {so far as s lawful and
subject o the relevant tenant's righis} the Security Trustee and any person nominated |
by it &t all reazonable times (provided that regsonable notice has been given by the _
Security Trustee to the Chargor) to enter upon the Mortgaged Property and view the -
state of the same;

(o) investigation of title; after the occurrence of an Enforcement bvent which is continuing
' and which & not remediad within any applicable grace period or an event which the
.- becurity Trustee reasonably believes is a Polential Enforcement Event which s
- continuing, grant the Security Trustee or s 'awvers on request all such facilities within
the power of the Chargor to enable such awyers to carry out investigations of title to
the Muortgaged Property and other property which is or may be subject to this security
. and enquiries into matters in connection therewith as may be carried out by a prudent .
-morigagee. Such invesiigations and enquiries shall be at the expanse of the Chargor,

{p) - Report on title: after the occurrence of an Enfarcement Event which is continuing and

which is not remedied within any applicable grace period or an event which the Security

- Trustee reasonably believes is & Potential Enforcament Event which is continuing and
only to the extent that no invastigation of title has been conducted pursuant to clause

- 6.2{0}, forthwith on demand by the Security Trustee provide the Security Trustee with - -
g solicitor's report in a form acceptable to the Security Trustes as o the tifle of the
Chargor to the Mortgaged Properly and other property which is or may be subject to ™ -
this security and related matiers concerning the items which a prudent morigages would
propery reguire in a solicitor's report of this nature; and

(g} - Authorisations: if so regquested by the Security Trustee, oblain any material
. authorisation or material licence required in order to enable the Security Trusiee
~ pursuant 1o the powers of enforcement conferred on it by the Security Documents to

. sell vacant Marigaged Property and comply with any local land charges, covenants
{leasehold or otherwise) or restrictive covenants relating 1o such Mortgaged Froperty

“which are binding on it and o
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_________________ S {n . carry out any energy efficiency improvements necessary, or
: ' take any other sleps necessary, to ensure that at alf imes each
part of its Mortgaged Property which is designed o be lef can
- be let or can continue to be let without breaching any
applicable laws or regulations in respect of minimum levels of
~enargy efficiency for properties; and

iy 7 promptly following a requaest by the Security Trustee, provide
: to the Secunty Trustee a copy of the cumrent energy .
' © performance cerificata(s) in respect of each Morgaged
Property or evidence that an energy performance certificate is
. nof required under any applicable law or regulation,

_provided that hoihéng in this clause 8.2 shall reguire or oblige the Chargor to do or procure o
. be dong anything which is inconsistent with, or contrary o, the terms of any lease or leases
_under which the Chargor hoids any part or parts of the Mortgaged Property.

: 8.3  Megative pledge and disposais

{@} The Chargor shall not create or permit to subsist any Security Intergst on any of the
Security Assels or any income derived therefrom save as permitied under the terms of
© the Relevani Documents,

(b} . The Chargor shall not sell, fransfer, grant or lease or otherwise dispose of afl ar any
part of the Security Assets or any income derived therefrom save as permitted under
the Sscurity Trust Deed or the Relevant Documents. '

" T ‘Power to remedy

" In case of default by the Chargor in repairing or keeping in repair or insuring the Mortgaged
FProperty or any part thereof or in observing or performing any of the covenants or stipulations
affecting the same, the Chargor will permit the Security Trusteea or its agenis and contractors (o

. enter on the Mortgaged Property and to comply with or object to any notice served on the =
Chargor in respect of the Morlgaged Property and fo effect such repairs or insurance or
. ganerally do such things or pay all such costs, charges and expenses as the Security Trustes

- may reasonably consider necessary or desirable to prevent or remedy any breach of covenant
of stipulation or to comply with or ohiect o any notice. The Chargor will indemnify and keep the
Security Trustee indemnified against all losses, costs, charges and expenses properly incurred
in connaction with the exercise of the powers containad in this clause 7. '

IR 'When security becomes enforcsable

The security hereby conferred shall become immediately enforceable and the power of saleand
other powers conferred by section 101 of the Law of Property Act 1925 as varied or amended -
by this Deed shall be immediaiely exercisable upon and after an Enforcement Event has
occurred and is continuing {and has not been remedied within any applicable grace period).
After the security constituied hereby has become enforceable, the Security Trustee may enforce

all or any part of such security {at the times, in the manner and on the terms it thinks fit} and
take possession of and hold or dispose of all or any part of such security subject to the terms of

. the Relevant Documents,

- 9. . Enforcement of security

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

- have become due and payable on the dale hereofl and section 93 of the Law of Property Act

1925 (resiricting 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 authornise the Securily Trustee o

lease, meke agreements for leases, accept surrenders of leases and grant oplions as the
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Security Trustee shall think fit and without the need to comply with any of the provisicons of
''''''''''''''''''''''' . sections 99 and 100 of that Act. '

10 Receiver
101 . Appointment of a Receiver

(=) At any time after this security becomes enforceable or if the Chargor so requests the .
Security Trustees in writing at any time, the Security Trustee may without further notice
appeint under seal or in writing under its hand any one or more qualified persons to be

" a Receiver of all or any part of the Security Assets in like manner in every respect asif
the Security Trustee had become entitied under the Law of Property Act 1825 to
- axercise the power of sale theraby confarred.

' (b) ~In this clause 10, qualified person means a person who, under the Insolvency Act
19848, s qualified 1o act as 3 Recaiver of the property of any company with respect o
which he is appointad.

10.2° Powers of a Receiver

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

(a} Take possession: to take immediate possession of, get in and collect the Security
Asszets or any part thereof,

T (b} Protection of assets. to make and effect all repairs and Insurances and do all other '
~acts which the Chargor might do in the ordinary conduct of its business as weil for the
- protection as for the improvement of the Security Assets and to commence andfor
complete any building opearations on the Morigaged Properly and {o apply for and
maintain any planning permissions, building reguiation approvals and any other
parmissions, consents or licences, in each case as he may in his absolule discretion
© o think il

{c} - Borrow money: for the purpose of exercising any of the powers, autharities and
" discretions conferred on him by or pursuant to this Deed andfor of defraying any costs,

charges, losses or expenses {including his remuneration) which shall be incurred by

him in the exercise thereof or for any other purpose, 10 raise and borrow maney either

unsacured 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 such terms and

conditions as he may think it and no person lending such money shall be concemed to
enquire as 1o the propriety or purpose of the exercise of such power or to see to the

application of any money so raised or borrowed;

) - Bell assets: to seli, exchange, convert into money and realise all or any part of the
Security Assels by public auction or private contract and generaily in such manner and
con such terms as he shall think proper. Without prejudice to the generality of the
foregoing he may do any of these things for a consideration consisting of cash,
~debenturss or other obligations, shares, stock or other valuable consideration and any
. such consideration may be payable in a lump sum of by instalments spread over such
. period as he may think fit. Fixtures, other than landiords fixiures, may be severad and

sold separately from the property containing them without the consent of the Chargor;,

te} . Leases: foletall or any part of the Security Assets for such term and at such rent {(with
~ar without a premium) as he may think proper and 1o accept a surrender of any lease
- ar tenancy thareof on such terms as he may think fit {including the payment of money
to a lesses or tenant on a surrender);
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. {f) Compromise: to settle, adjust, refer to arbitration, compromise and arrange any claims,
BT . o accounts, disputes, questions and demands with or by any person who is or claims to

------------------ ~ be a creditor of the Chargor in relation to the Security Assets or any part thereof,
{g) - - Legal actions: {o bring, prosecute, enforce, defend and abandon all such actions, suits
. and proceadings in relation to the Security Assets or any part thereof as may seem io
him to be expedient;

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

{y - insclvency Act 1986:

(i all the powers {(as varied and extended by the provisions of thig
- Desd) conferred by the Insolvency Act 1880 on mortgagees in
. possession, Administrators, Receivers and Administrative
Receivers {each as defined therein); and

iy to do all such other acts and things as any Receiver may .
" consider desirable or necessary for realising the Security
Assets or any part thereof or incidental or conducive to any of
the matiers, powers or authorifies conferred on a Receiver -
under or by virtuz of this Deed and to exercise in relation o the
Security Assels 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 (o use the name of
the Chargor for all or any of such purposes;

(D Building work: to demslish, alter, improve, develop, complete, construct, modify or
refurbish the whole or any part of the Martgaged Property and the Fixtures therecn and -
- 1o complete or undertake or concur in the completion or undartaking of any approved
- development {with or withoui moedification) and any other project in which the Chargor
was concerned or interested in prior (o his appointment being a2 project for the
demoliion, alteration, improvement, development, completion,  construction,
- modification, rebuliding or reinstaterment, refurbishment or repair of the Morigaged
Property {or any part thereof and the Fixtures and in particular {without pretudice in the
generality of the foregoing) to carry out and complete such approved developmeant;

' {'k) Repairs: to undentake, effect or complete any work of repair, maintenance,
modification, redecoration, improvement, filting out and furnishing of the Mortgaged -
- Property or any part thereof; :

{y - _' Planning and environment: to apply for and obtain any planning permissions, building
. regutation approvals, emvaronmental permits and any other permissions, consents or
licences m relation o the Security Assets or any part therecf; '

{m) - Services: fo provide all services {including, without limitation, heating, lighting and .
cleansing} which may be deemed expedient in relation to the occupation or
managament of the Morlgaged Property;

{n} - Contragts: to enter into, perform, repudiate, rescind, vary, modify, assign, sub-let or
novate any contract or agreemeant, option agreement, agreement for lease, building
" contract or professional appointment or atherwise for or which relates in any way o the

. Sscurity Asseis and io appoint, hire and employ and remunerate such contraciors, -
advisers, professionals, agents, servanis, attendants, managers, officers, workmen and
others upon such terms and at such salaries, fees or remuneration and generally in

" such manner as he shall think fit and to discharge such persons; '

{0} Acquire additional property: to acquire any interest in any real or personal property

- which he may consider necessary or desirable o acguire in order to maintain or
enhance the value of the Security Assets ar any part thereof and to grant or surrender,
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easements, covenants and licences and to make sxchanges and to enter into any
agreements for the revision of boundaries; and

{p} General powers: (o do all such other acts and things as he may consider necessary or
desirable for realising the Securily Assetls or any part thereof or incidental or conducive
to any of the matters, powsrs or authorifies conferred on a Receaiver under or by virtue
ot this Deed, o exercise in relation o the Security Assets or any part thereof all such
powers, authonties and things as ha would be capable of exarcising if he were the
absolute bensficial pwner of the same and to use the name of the Chargor for alt or any
of such purposes,

Femoval and remunaration

The Security Trustes may from time to time by writing under its hand (subject to any requirement
far an order of the court in the case of an administrative recelver) remove any Receiver
appomnted by it and may, whenaver i{ may deam it expedient, appoint 2 new Receiver in the
place of any Heceiver whose appointment may for any reason have terminated and may from
time {0 ime fix the remuneration of any Receiver appointed by itL. The Security Trusles will
consider any request from the Chargor to remove a Receiver provided the Chargor can show,
o the reascnable satisfaction of the Security Trustes, that failure to remove such Receiver
would be prejudicial to the proper realisation or disposal of the Chargor's assets or that the
specific Recaiver in carrying oul his appoiniment hereunder (and not, for the avoidance of doubt,
the actual appointment of any Receiver), is prejudicing the Chargor's registration with the Social
Housing Regulatar,

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 expressiy or impliedly) upon a Receiver of the Security Assels
may be exercised after the security hereby created becomes enforceable by the Security
Trustee in relation 0 the whole of such Securily Assels or any part thereol withoul first
appointing & Receiver of such praperty or any part thereof or notwithstanding the appointment
of a Receiver of such property or any part thereof,

Agpplication of proceeds

Any maonies received by the Security Trustes or by any Receiver appointed by it pursuant {o this
Deed and/or under the powers hereby conferred shall, after the security hereby constituted shall
have become enforceable butb subject to the payment of any claims having priority to this
security and to the Security Trusize's and such Receiver's rights under clause 10 (Receiver) be
applied by the Security Trustes in accordance with clause Errerl Beference-seowrse-not-found-
{Ervort-Reference-souree-notfound. of the Security Trust Deed,

Mo liability as morigagse 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 therect be liable o

3 {AppRieahisn
GF piocoeds
Uevy

account as mortgagee in possassion or be lable for any loss on realisation or for any defaultor -

omission for which 8 morigages in possession might be liable. Every Receiver duly appointed
by the Security Trustees under the powers in that behalf herein conlamed shall be deemeadto be
the agent of the Chargor for all purposes and shall as such agent for all purposes be deemed
to be in the same posiion as a Receiver culy appointed by 8 morigages under the Law of
Pronerty Act 1925, The Chargor slone shall be responsible for his contracts, engagements,
acts, omissions, defaults and losses, liabiities incurred by him and for the payment of his
remuneration, and neither the Security Trustee nor any Beneficiary shall incur any liability
therefor {either (o the Chargor or to any other parson whatsogver) by reason of the Security
Trustes's making his appointment as such Receiver or for any other reason whatsoever. Every
such Receiver and the Security Trustee shall be entitled to all the rights, powers, privileges and
irmmunities by such Act conferred an mortgagees and receivers when such receivers have been
duly appointed under such Act bul so that section 103 of that Act shall not apply.
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13 Protection of third parties

No purchaser, morigagee or other person or company dealing with the Security Trustee or the

Receiver or ifs or his agents shall be 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 monsy remains due under the Relevant Documents or (o
-see to the application of any meney paid to the Security Trustee or to such Receiver.

14 = Expenses

- All costs, charges and expenses properly incurred and all payments mads by the Security -
Trustee or any Receiver appointed hereunder in the [awful exercise of the powers hereby
canferrad whether or not cccasionad by any act, neglect or default of the Chargor shall carmry
interest (as well afler as befors judgment) at g rate egqua! to 2% par annum gver the base lending

. rate of HSBC UK Bank ple from the date of the same being incurred or becoming payable by
the Chargor until the date the same are unconditionally and irrevocably paid and discharged in
full. The amount of sl such costs, charges, expenses and payvments and all such interest

- thereon and all remuneration payable hereunder shall be pavable by the Chargor on demand -

- inaccordance with the Security Trust Deed.

15 Indemnity

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

. agent or ather person appointed by the Security Trustee hereunder shall be entitled o be

- indemnified out of the Security Asseats in respect of all liabilittes and expenses properly incurred
by them in the execution or purported execution of any of the rights, powers, authoriies or

- discretions vested in them pursuant hereto and against all actions, proceedings, costs, claims
and demands in respect of any malter or thing done or omitted in any way relating to the Security
Assels 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 received under the powers hereby

conferred.

16 Delegation by the Security Trustes and Receiver

- The Security Trustee may af any time and from time to time delegate by power of attorney or in
any other manner {0 any person or persons all or any of the righis, powers, authorities and
discretions which are for the time being exercisable by the Security Trustee or any Receiver

“under this Deead in relption (o the Security Assets or any part thereol. Any such delegation may -
be made upan such terms and subject fo such reguiations as the Security Trustee or any

" Receiver may think {it. Neither the Security Trustee nor any Receiver shall be in any way liable -
or responsible to the Chargor for any loss or damage arising from any act, default, omission or

- miscanduct on the part of any such delegate or sub-delegate {provided if acled properly in the
appointment of the sama).

1'? ' _ Further assurances
171 Statutory covenant

The ohligations of the Chargar set outin clause 17.2 shalf be in addition to and not in subétifution
for the covenanis for further assurance desmed o be included herein by virtue of section 2{1 b}
of the Law of Property {Miscelianeous Provisions) Act 1694,

. 17.2 - General

The Chargor shall at its owrl expense execute and do all such assurances, acts and things as
the Security Trustee may require for perfecting or pratecting the security intended {o be craated
hereby over the Securly Assets or any part thereof or for facilitating the realisation of the -
Security Assels or any part thereof and in the exercise of all righis, powers, authorties and
discretions vested in the Security Trustee or any Recelver of the Security Assets or any part .

~thereof or in any such delegate or sub-delegate as aforesaid. To that intent, the Chargor shall -

" in particular execute all transfers, conveyances, assignments (whether legal or equitable) and

" . assurances of such property whether to the Ssecurity Trustee or fo ifs nominees and give all
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notices, orders and directions and make all registrations which the Security Trustee may
.......... reasonably think necessary and abizin all necessary consents to procure the registration of this
SRR Deed at the Land Registry.

17.3 'Legal charge

- Without prejudice to the generality of clauses 17.1 and 17.2, the Chargor will forthwith at the
- request of the Security Trustee execute a legal mortgage, charge or assignment over all or any
-of the Security Assets subject to or intended {0 be subject to any fixed security hereby created
in favour of the Security Trustee (as trusies as aforesaid) in such form as the Seourity Trusise

may reasonably require.

{7.4 Consents

" The Chargor shall use alf reascnable endeavours to obtain (in form and content satisfactory ta -
- the Security Trustee} as soon as possible any consents necessary to enable the assets of the
- Chargor purported to be so charged or assigned to be the subject of an effective fixed charge
. or assignment pursuant to clause 3 {(Fixed charges) and, immediately upon obtaining any such
consent, the asset concernad shall become subject io such security and the Chargor ghall
. promptly deliver a copy of each consent 1o the Security Trustee,

475 ~ Implied covenants for title

" The obligations of the Chargor under this Deed ‘shall be in addition to the covenants for fitle
desmed o be included in this Deed by virtue of Part 1 of the Law of Property {Miscellaneous
 Provisions) Act 1884, -

48 .Redemption of prior moﬁgagés' |

‘The Security Trusteé may, at any time after the security hereby constituted has. become .
- enforceable, redeem any prior Security Interest against the Security Assets or any part thereof
- or pracure the transfer thereof o themselves and may settle and pass the accounts of the prior -
mortgagee, chargee or encumbrancer. Any accounts so setfled and passed shall be conclusive -7
“and binding on the Chargor save for manifest error. Al principal monies, interest, costs, charges
- and expenses of and incidental 1o such redemption and transfer shall be paid by the Chargor to
- the Security Trustes on demand.

49 Power of attorney o
491 Appointment =

The Chargor hereby 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 Assels or any part thereof appoimed hersunder and every such delegale or sub- _
delegate as aforesaid o be its aftorney {(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 -
- Chargor ought to do under the covenants and provisions contained in this Deed (inciuding,
- without limitation, to make any demand upon or to give any notice or receipt to any person owing
monies to the Chargor and to execute and deliver any charges, legal mortgages, assignmenis
- or other security and any transfers of securities) and generally in its name and on iis behaif to -
- exercise all or any of the rights, powers, authorities and discretions conferred by or pursuantio
this Deed or by statute on the Security Trustee or any such Receiver, delegate or sub delegate
~cand {without prejudice 1o the generality of the foregeing) o 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 exercising any of such rights, powers, authorities and discretions.

©19.2 - Ratification

" The Chargor hereby ratifies and confifms and agrees to ratify and confirm whatever any such
.- attomey as is mentioned in clause 19.1 shall do or purport o da in good faith in the exercise or
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20 " New accounis

If the Security Trustee or any Beneficiary receives or is deemed fa be affected by notice whether
actual or constructive of any subsequent charge or other interest affecting any parnt of the

" Security Assets and/or the proceeds of sale thereof, the Security Trustee or such Bensficiary |
may open a new account or accounts with the Chargor. if the Security Trustee or such
Beneficiary (as the cass may be) does not open a new account it shall nevertheless be freated
ag if it had done so at the time whan it received or was deemed 0 have received notice and as -
from that time all payments made to the Security Trustee or such Beneficiary shall be credited

- or be freated 33 having been crediled to the new account and shall not operate to reduce tha
amaunt for which this Deed s security,

21 - Stamp duties
The Chargor shall pay and, forthwith ori demand, indemnify the Security Trustee and each
Beneficiary against any lisbility it incurs in respect of any slamp, registration and similar Tax
which is ar becomes payable in conmection with the entry into, performance or enforcement of |
this Deed.
22 Perfection of security

 The Chargor shall be hound by and hereby irrevocably authorises the Security Trustes 1o

- execute on its behalf any document required to perfect the security granted to the Beneficiaries

- pursuant 1o the Relevant Documents.

23 . Waivers, remedies cumulative

237 The rights of the Security Trusies and eachBeneﬂcéa’ry Qnder this Deed: .

{a) may be exercised as oflen as necessary,;
{b) - are cumulative and not exclusive of its rights under general law; an’d
" {g)y - may be waived only in wriling and specificaliy.

- Delay in exercising or non-gxercise of any such right is not a waiver of that righ%.

232 The Security Trustes may waive any breach by the Chargor of any of the Chargor's bb.!iga'tiohsi
Cunder the Relevant Documents.

24 . Sot-off

The Security Trustee and each Beneficiary may (to the extent that the same is béneficially
- owned by it) set-off any matured obligation due from the Chargor under the Relevant Documents .
- against any matured obligation owed by the Security Trustee or such Beneficiary (as the case
may be} to the Chargor, regardiess of the place of payment, booking branch or currency of -
" either obligation.  If the obligations are in different currencies, the Security Trustes or such
 Beneficiary (as the case may be) may convert either obligation at a market rate of exchange 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 rﬁa‘tures on any account the Chérger-
has with the Security Trustee or any Relevant Beneficiary at a time within the Security Period

when;
(&) _ this security has become enforceabls; and -
{by o amount of the Secured Obligations is due and payfablé.' L .
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such time deposit shall aulomatically be renewed for such further maturity as the Security
''''''''''''''''''''''' " Trustee or such Beneficiary in its absolute discretion considers appropriate unless the Security
""""" - Trustse or such Beneficiary {as the case may be) otherwise agrees in writing.

26 Seversbility

i a provision of this Deed is or bacomes illegal, invalid or unenforceable in any jurisdiction, that
shall not affect:

- {a) the legality, va!idity' or enforceability in that jurisdiction of any other provision of this |
- Dead: or

B) - the legality, validity or enforceability in ary other juri.sdiction of that or any-other" '
_ Y ¥y _
provision of this Deed.

27 - Cou nierparis

. This Deed may be executed in any nuhﬁber of counterparts and this will have the s‘amé effect
- as H the signatures an the counterparts were on a single copy of this Deed.
28 - MNotices
28,1 Giving of notices
© Al notices under, of 'in Coh’nectién wit'h, thiz Dead shall ba made in writing and, unless otherwise
. siated, may be made by lelter or elsctronic communication. Any such notice is deemed to be

" given as follows:

. {a) if by letter, when delivered (delivery shal be deemed {6 be immediate if by hand or )
' 2 Business Days after posting if sent by first class post); or

by if by electronic communication, in accordance with clause 28.3.

’ HoWéver, 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 deaemed 10 be given on the next Business Day in

-that place.

282 Addresses for notices .-

The address and (if appiicab%e} email address of the Chargor and the Sécurity Trustee for alt
-nofices under, or in connection with, this Deed are:

{@} in the case of the Chargor;

- Jigsaw Homes Tameside
- Cavendish 248
Cavendish Sireet
- Ashfon-under-Lyne
LG TAT

© Email: treasury@iigeawhames. org.uk
- Attention: Treasury feam

{by . inthe case of the Security Trustee: -
ME&G Trustes Company Limited
10 Fenchurch Avenue

London
ECIM BAG

Email: ) Trustees@MandG.bo.uk '
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than 7 days' notice.
-28.3 - Elecironic notices

NEY Any communication to be made between the Chargor and the Security Trustee under
of in connection with this Deed may be made by electronic mail or other electronic .
means {including, without imitation, by way of posting to a secure website) if the
" Chargor and the Security Trusiae:

{i) notify each other in writing of their electronic mail address
andior any other information required {o enable the sending
and receipt of information by that means; and

{iy - notify each other of any change to their address or any other .

such information supphed by them by not less than & Business
~ . Days’ nolice,
{b) _ . A'ny'suﬁh'e!eét%ohic communication as specified in clause 28.3(a) which is 1o be mads .

between the Chargor and the Ssourity Trustee may only be made in that way to the
extent that the Chargor and the Security Trusiee agree (unless and until notified to the
" contrary) that this Is to be an accepted form of communication.

ey - Any such electronic communication as specified in clause 28.3{a) will be effective only
- when aciually recelved {or made available} in readable form, and in the case ¢f any
electronic communication made to the Securily Trustee only if it is addressed in sucha
- manner as the Security Trustee shall specify for this purposs.

) . Any elscironic communication which becomes effective in accordance with clause -
L 28.3{¢) after 500 pm in the place in which the party o whom the relevant
communication is sent or made avallable has s address for the purpose of this Deed
shall be deemed only 1o become effective on the next Business Day in that place. '

' {é) 'Any reference in this Deed to 8 communication being sent or received shall be .
' _ - oconstrued to include that communication being made available in accordance with this
- clause 28.3.

29 - Provisions as to security
201 Land registration

The Chargor hereby consents 1o the lodgement at the Land Registry of an application by of on e
- behalf of the Security Trustee for the entry of the following restriction in the Proprietorship -
- Register of any property which is, or is required io be, registered forming part of the Morigaged
Property:

.- "No disposition of the registered estste by the propriefor of the registered estate or by the .
- propriglor of any registered charge, not being a charge registered before the eniry of this
resiriction, s o be registered withou! a writfen consent signed by the proprietor for the time
- being of the charge dafed [the date of this Deed] in favour of M&G Trustee Company Limited
. referred fo in the charges register.”

292 ~ Further advances
- fa) Subject to the terms of the Re!evant Documents, certain Beneﬁciaﬁés are undér'én
obligation to make further advances to the Chargor in accordance with the terms of their

© respeciive Relevant Documents.

- {b} " For the purposes of section 94{1)c) of the Law of Property Act 1925, section 48(3) of
' - - the Land Registration Act 2002 and Rule 108 of the Land Registration Rules 2003, the
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o incorporated in this Deed as if the same were set out in this Deed.

(c} - For the purposes of the Land Registration Rules 2003 and section 49(3) of the Land =~
Registration Act 2002, the Chargor hereby consents to the lodgement at the Land
. Hegisiry of an application by or on behalf of the Security Trustee for the entry of a note ™
of the cbiligation to make further advances on the Charges Register of any regisiered
land forming part of the Morigeged Property.

Cga Certification

The Chargor hereby certifies that :heéecﬂri!y created by this Deed does not contravene ény of -
" the provisions of the Co-operative and Community Benefit Societies Act 2014, any other
relevant law or reguiation applicable 1o the Chargor or the rules of the Chargor.

284 implied terms

The covenants set out in sections 3(1), 3(2) and 8(2} of the Law of Property (Miscellaneous
Provisions) Act 1994 will not extend to clause 3 {Fixed charges). It shall be implied in respect
of clause 3 (Fixed charges) that the Chargor 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 (including liabilities imposed and rights conferred by or under any enactment).

30 Further representation and warranty

- The Chargor hereby warrants that the Maortgaged Pr.o.perty comprises the same broperties aé' '
have been valued for the bensfit of the Relevant Beneficiaries, coples of which valuation have
been provided to the Relevant Beneficiaries.

31 . Release

Lipon the expiry of the Security Period, the Security Trustee shall, at the reqguest and properly

L incurred cost of the Chargor (and without recourse, representation or warranty), iake whataver
action is necessary o release and 1o reassign to the Chargor the Security Assets from the |
securily constituted by this Dead.

'_ 32 - Geverning law

This Deed and any non-contractual ohligations arising out of 6r'in connection with it shall be
govemed by, and shall be construed in accordance with, the laws of England.

- 33 : Jurisdiction of courts of England

331 . The courts of England have exclusive jur'isdic:'tion to settle any dispute arisihg out of or in _
- connection with this Deed (including a dispute relating to the existence, validity or termination
- of this Dead or any non-contractual obligation arising out of or in connection with this Deed} {a .
Dispute).

33.2 . The Parties agree that the courts of England are the most appropriate and convenient courts to
- setile Disputes and accordingly no Party will argue to the contrary.

32.2 - This clause 33 is for the benefit of the Security Trustee. As a result, the Security Trustee shall
- not be prevenied from taking procesedings relating to a Dispute in any other courts with
junisdiction. To the extent allowed by law, the Security Trustee may take concurrent proceedings .
in any number of jurisdictions.

.34 - Charity
- The Moﬁgaged beperty is held by {ok'in trust for) the Chargor, a non-exerﬁpt’ charity and the
“charges set out in this Deed do not fall within section 124(9) of the Charities Act 2011 but there

is power under the trusts of the charity to grant the charges and the reguiremants of section
124{2} of that Act have been complied with.
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in witness whereof this Deed has been duly execulad as a deed but not delivered until the date first
above writian,
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Schedule 1
Morigaged Property

All the tand and buildings contained in and (save where expressly stated otherwise) comprising the
whale of the tifle number set out in the table below and including all of the dwellings specified i such

table:

RO3800100 1 Asnton House, Victoria Street, Hyde, | MANZEDG36
SK14 4AB
ROZG00200 2 Ashton House, Victoria Strest, Hyds, MANZB2036
SK14 448
RO3800300 3 Ashton House, Victoria Streetl, Hyde, | MANZ259626
SK14 4AB
RO3600400 4 Ashion Housse, Victoria Strest, Hyde, MANZSUE36
SK14 4A8
ROZG00500 5 Ashton House, Victona Street, Hyde, MANZEYE3E
Sk14 4AB
RO3600600 6 Ashion House, Victoria Street, Hyde, MANZEYE36
SKA4 4AR
ROZBO0TOD 7 Ashton Houss, Victoria Street, Hyde, | MANZEEG3E
Sk14 AR
RO3600800 8 Ashion House, Viclorla Bireet, Hyde, | MANZSE636
SK14 4AB
ROZAO02G0 9 Ashion House, Viciona Streef, Hyde, | MANZRDE3E
SK14 4A8
RO2801000 10 Ashiton House, Vicloria Street, MANZEQE36
Hyde, SK14 448
RO3B01100 11 Ashton House, Vicioria Street, MANZERE38
Hyde, SK14 4AB
RO3601200 12 Ashion House, Victoria Strest, MANZ59E836
Hyde, SK14 4AB
R03601300 " 13 Ashton House, Victoria Street, MAN259636
- Hyde, SK14 4AR
RO3G01400 14 Ashion House, Victoria Street, MANZHIE38
Hyde, SK14 4AB
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RO3BG1E00 15 Ashion House, Victoria Straet, MANZEBE36
Hyde, SK14 4AB

RO3G01800 16 Ashion House, Victoria Street, MANZ 50838
Hyde, SK14 4AB

ROZBOITO0 17 Ashton House, Victoria Street, MANZ50636
Hyde, SK14 4A8

ROZE01800 18 Ashlan House, Victoria Street, MANZEGHE36
Hyde, SK14 4AB

ROZ&01800 18 Ashion House, Victoria Strest, MANZSGC3E
Hyde, SK14 448

RO3GOZ000 20 Ashion House, Viciaria Sireet, MANZSLB3E8
Hyde, BK14 4AB

RO3602100 24 Ashion House, Victoria Sireet, MANZE8636
Hyde, SK14 4AB

ROZG0Z200 22 Ashion House, Vicloria Strest, MANZSREIE
Hyde, SK14 4AB

RO3BOE300 23 Ashion House, Victoria Straet, MANZBOE36
Hyde, SK14 4AB

RO3B02400 24 Ashton House, Victoria Street, MANZEO636
Hyde, SK14 4AB

ROZ602500 25 Ashton House, Victoria Street, MANZ59636
Hyde, SK14 4AB

ROZGORZE00 26 Ashion House, Victoria Street, MANZBOEEE

Hyde, SK14 4A8
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~ Chargor {Charger) and M&G Trustee Company Limited as securily trustee {Security Trustse)
~(Charge), the Chargor assigned to the Security Trustes as Security Trustes for and on behalf of itself
and the Bensficiaries (as defined in the Charge) from time 1o tme all its rights, title and interest in
 [describe assigned agsels) (Assigned Assets) as sacurity for the payment of all Becured 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: '

- you have nat received notice of any previous assignment, charge, lien or other security interest
of or affecling the Assigned Assets;

2 . all monies due or to become due from you to the Chargor under the Assigned Assets shall be
" paid to the Chargor's account with  {account number: € sort code: ¢) or {o such other account
- as the Security Trustee may notify you in wriling and without set-off or counterclaim save as
- provided in the Assigned Assels; and

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

_ Until the Security Trustee shall serve written natice to the contrary, the Chargor shall be antitled, subjecf L
© o the provisions of this notice, to exergise its rights under the Assigned Assets. :

- Yours faithfully

_ Dty authorised signatory
© - for and on behalf of
" [name of Chargor the
as Chargar
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Ta: MA&G Trusiee Company Limited
{in ifs capacily as Securily Trustee for the Bensficiaries);

and
To: &
Achknowiedgement

We hereby confirm and agres io the terms set out above,

Buly authorised signatory
for and on behalf of
4
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EXECUTION PAGE OF THE LEGAL MORTGAGE

harer

Execuled as a deed by Jigsaw Homes )
Tameside acting by adirectorin the presenca of )

)
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Security Trusiss

Executed as & deed by affixing the common seal
of M&G Trustes Company Limited
in the presence of
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