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Registration of a Charge

Company name: TWO RIVERS HOUSING
Company number: 04263691
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Received for Electronic Filing: 09/11/2020

Details of Charge

Date of creation:  03/11/2020
Charge code: 0426 3691 0009
Persons entitled: PRUDENTIAL TRUSTEE COMPANY LIMITED

Brief description:  FLATS 1-14, 1 PARK END ROAD, GLOUCESTER, GLOUCESTERSHIRE,
GL1 5AT (TITLE NUMBER GR74879)

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: TROWERS & HAMLINS LLP

Electronically filed document for Company Number: 04263691 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4263691

Charge code: 0426 3691 0009

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 3rd November 2020 and created by TWO RIVERS HOUSING
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006
on 9th November 2020 .

Given at Companies House, Cardiff on 10th November 2020

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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ﬂ‘ £ m Hoadbing i,/u‘ﬁ }EGAL MQRTGA?E
Twmwﬁﬁmg 4P pATED & Novemlodr 2020

(1) TWO RIVERS HOUSING
(as Chargor)

{2} PRUDENTIAL TRUSTEE CQMPANY LEME‘{ED
(aa Securfly Trustes)

LEGAL MORTGAGE

To: The Chief Land Registrar. Note: This Deed contains {in Clause 31 {The Land Registry)) the
consent of the Chargor to the lodgement at the Land Registry of an application by or on behalf
of the Security Trustee to enter a restriction in the Proprietorship Register and (in Clause 31
{The Land Reyistryj) the consent of the Chargor to the ledgement at the Land F{eglstry of an
application by or on behalf of the Secunty Trustee to enter a notice on the Charges Register.)



2020

THIS LEGAL MORTGAGE dated & NOMw/nR

BETWEEN:
55 TWO RIVERS HOUSING registered as @ cemg’:saﬂy i;mited by guarantee undér the .

Companies Acts 1885 ~ 2008 with registersd number 04263691, as & charity with the

Charity Commission with registered number 1104723 and as a Registered Provider with the -
Regulator with registered number L4385 whose regnste{ed office is at Rivers Meet, Cleeve

Wil Lane, Newent, Gloucestershire GL18 108 {the "Chargor™): and

(2) PRUDENTIAL TRUSTEE COMPANY LIMITED as trustee of the security constituted under
this Deed for itself and the Bensficiaries (as defined below) {ihe "Securily Trustes” which
expression shall include each company and all other persons of companies acting as
security trusiee under this Deed).

I8 AGREED as follows:

interpretation

1, DEFINITIONS

1.1 in this Deed:
"Approved Tenancy means the form éf tehancy agresmant from tme o
Agresrment” ihma perrmitted by the Relevant Bensficiary under its

Specified Documents or, iF no requiremenis  are
specifiad in such Stecified Documents, in substantially
the form of & standard tenancy agfesment of the
Chargor which complies with- the provisions of any
guidarice by the -Regulator or, i respect of any
tenancy agreement relating to Designated Security
“which-does not camply with the: provisions of any
guidarice by the Regulator, approved by the Relevant
__________________ - Benaficiay: (doling resonably)

"Benseficiaries”
"Business Day™

"Gertificate of TiHle"

"Contamination”

"Designated Sacutity”

"Enforsement Event”

“Environmental Law’

nas the meaning given fo it in the Security Trust Deed

hias the mearing given to i in the Security Trust Deed

means a certificate of fle in a form sgreed between
the Chargor and the 568&5{5{}’ Trustes

means, in relation to any Morlgaged Properly, the
presence on or under that Mertgaged Properly of any

dangerous or hazardous substance which might cause
more fhan naghgst‘: e h&rm fo ‘ihe anwmnmmm

has the meanmg gwem i:cs at in t%‘ze Sacwziy Trust E&eed

- has ﬁ"%ﬁ ma@ﬁmg gwﬁﬂ iw:f*: itin m “iemm;f Trust @e&cﬁ

means any c:omman er statutory Iaw ragula‘tmr; cade

| endars@d by & gaverﬂmef?ia authonty oF ih& Um’sed-
concerning  the

Kingdorn o Eurgpean Union,
profection. of Human heaith, the workplace or the
snwvironment or dangerous or hazardous subsiances



"Fixtures"

"Greater London
Authority™

"Homes England™”

"Insurances” -

"Letting Document”

"Mortgaged Property™

 "MNotice of Assignment”

"Planning Acts”

"Potential Fnforcement
Event"

means, in relation to any Morigaged Property, all
fixtures and fittings {including frade fixtures and
fittings). and fixed plant and machinery, eguipment,
installations and apparatus from time to ‘time thereon
owned by the Chargor

means the Greater London Authority as constituted
pursuant o Part | of the Greater London Authority Act
1999

means the Homes and Communities Agency
constituted pursuant to Part 1 of the Housing and
Regeneration Act trading as Homes England and any
successor for the time being or any similar future

authority carrying on any of the same grant/investment-
mazking functions (which for the purposes of this

definition does not include the functions of the
Regulator}, .and where the context so requires,
reference fo Homes England shall include reference to
the Greater London Authority {as applicable)

means all contracts and. policies of insurance readily

available in the market at a reasonable premium which .
would reasonably be expected to be taken out by a
“registered provider of similar size and operating in the

same locality and which are from time fo time taken
out by or with the authority and on behalf of the
Chargor or (to.the extent of such interest) in which the
Chargor has an interest, in each case in connection
with the Mortgaged Property -

means any past, present or future lease, fenancy or

licence to occupy or any past, present or future

agreement for any of -the same from fime to time
granted or entered into by or binding on the Chargor in

_respect of the Mortgaged Property and any licence,

consent of approval given thereunder

means the real property legally mortgaged or charged
by this Deed and any other freehold or leasehold

© property charged by way of fixed charge under this

Deed _ :

means a nofice substantially -in the form set out in

-schedule 2 (Notice of Assignment)

means the Town and Country Planning Acts 1980, the
Planning (Listed Buildings and Conservation Areas)
Act 1990, the Planning (Hazardous Substances) Act
1990, the Planning {Consequential Provisions) Act
1890, the Planning and Compensation Act 1991, the

Planning and. Compulsory. Purchase Act 2004, the

Housing. and Planning Act 2016 and any Act or Acts
for the time being in force amending or re-enacting the
same and any orders, regulations or permissions
(which are legally binding on the Chargor or its assets)

-made, issued or granted under or by virtue of such

Acts orany of them

has the meariing given to it in the Security Trust Deed



"Premises” : - means all-bulldings. and erections for the lime-being
o cornprised w;th,i_n--.th_efda;ﬁnitign of Seeurily Assels

"Receiver” . U 'means arly rec;ewer manager. or adminigirative
receiver dppointed by the Basurity Trustes in rggpact
of the Shargcr or any of he Secursiy Assals

CTRegutator RN :means the Reguiat@r af Sociai Housing estabhshed oy
the Legisiative Reform (Regulater of Social Housing)
(England) Order 2018. .and . any  successor ..or
stictessors for the time being. or in each case any
similar fufure authority carrying on any of the same
regulstory/supeisory functions as the regulator of
-social housing gr any other body exercising reguiatory

. authority over the Ghargor or any body which takes

cover any.or all of s grant making powers and

reésponsibilities in each case in relation to the provision
of social housing .

“Regulatory Framework™ - means the regulatory requirements, codes of practice
and reguldtory guidance described in the publication
-ertitled "What is the regulatory framework?” published
by the Homes and Communities Agency ofi 1 April
2015, & such regulaiory requirements, codes of
practice and/or regulatory guidance may be amended,
SUPD emaﬂi’ed wvariad or replaced from time o ime

"Regervations” L means
I ihé'-_.?ﬁ:iéipi’&"ihai equitable remedies may be
granted or refused al the discretion of the
court'
By ﬁhe }mz'&aﬁ@n onenforeénant by laws reldling
to bankrupicy,  insolvency, squsdaﬁeﬁ
. reorganisation, cour schemes, moratoria,
- administration and other laws aﬁ‘eoﬁng the
rights  affecting the rights of credilors
-gaﬁ@faiiy;
' fcy .. the tsme barring of claims under  the
Limi tat;r.}ns Acis;
{dy .. the possibility that an undertaking to assume
- hability for, or to indemnify a person against,
fions gayment of U ::stamp ﬁuty may e
-;'_as;m@ad aﬁd L e
{e)- . def&ncea"-to setoff or cotinterclaim,
“Secured Obligations” has the misaring given to it in the Security Trust Deed
"Gepurity Assets’ means’ all: asseis rights and property of the Chargor

L -mc}ﬁ;gagefj o ‘charged or assigned in Clause 3 {(Fixed
. Charges) - hereof -including, without Timitation, the
Morigaged Property



"Security inferest”

"Securlty Period”

"Security Trust Deed"”

"Shared Ownership Lease”

"Shared Quwnership
Fropeorty"

"Specified Documents"

"Taxes"

means a morigage, charge, pledge, lien, assignment
or other security interest or encumbrance of any kind
or any type of preferential arrangement (including,
without limitation title transfer and retention of title)
which in each case is for the purpose of, or which has
the gffect of granting security

means the period beginning on the date of this Deed
and ending on the date upon which the Security
Trustee is satisfied (acting reasonably) that all the
Secured Obligations which have arisen or may arise
have been unconditionally and irrevocably paid and
discharged in full or the security created by this Deed
has been unconditionally and irrevocably released and
discharged

means a deed dated 15 December 2016 and eniered
into by amongst others the Chargor and the Security
Trustee (as the same may be amended,. novated,
replaced, restated or supplemented from time to time)

means a shared ownership lease as defined in section
106 of the Housing Association Act 1985 where the
terms of any such lease;

(a) are irposed by statute;

(b} comply with the reguirements of Homes
‘England, the Greater London Authority, the
Regulatory Framework andfor any other
guidance issted by the Regulator {in each

" case, where applicable); or

{c) ‘have been approved by the Relevant
Beneficiary (or, in respect of Undesignated
Security only, approved by . the Security

Trustes) " including. i particular any

mortgagee protection provisions proposed to.
be inserted in any such lease

means any Mortgaged Property occupled pursuant to
a Shared Ownership Lease where the Chargor holds,
or will hold upon disposal on shared ownership terms-
by the grant of the Shared Ownership Lease, less than
100 per cent 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 portion of the Chargor's retained beneficial

interest
has the rmeaning given to it in the Security Trust Deed

includas all present and future taxes, charges,

impositions, duties, levies, deductions, withholdings or

fegs of any kind whatsoever, or any amount payable
on-account . of or as security for any of the foregoing,

by whomsoever, on whomsoever and wherever

imposed, levied, coliected, withheld or -assessed,
together with any. penallies, additions, fines,
surcharges or inferest relating therelo, and "Tax” and
"Tazation” shall be construed accordingly



1.2

Construction

4.2

T2A
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m thas ’E}eecﬁ diiless ihe caﬂ’irary mtenzsnn apg;}ears 8 reference o

--&dfmiﬁ'ﬁ'ﬁgtfaﬁﬁ%'."Sh‘&?i-_ be construed as 4 reference to any type of administration

{including but niot limitéd -t hotsing -administration) and administrator shall be
cmnstrueﬂi as;c@rdmg '

assets mciudes pmsent and futu{e pmpeﬁses revenues and r.ig'hts.of evary

descnataen

Aty &um@matmn mz%udes ar autharssaf: jon, consent, approval, ressiulion, icence,

exemptscn ﬁimg and régistration;

mmsvemy faws includes any administration, liquidation, insclvency, bankriptey,
c;omposziien remrgamsatmn or othar simnilar laws;

@ mrith s a referenf“e o & parind startmg on One. day in a catendar month and
-ending. on the numerically ccsrrespondmg Business Day in the next calendar month

except fhat, it there is no numerically coresponding day in the month in the naxt
calendar moni’h that period shall end on the last day i that calendar month;

a recelver sﬂs}Eudeg any recaiver; trustée, admi an‘tr‘atGr custodian, cansewator or.
other similar official;

a reg&ﬂéﬁiﬁﬂ;%ncrm%s_any-s*eguiaté?@n,_ rile, official directive, request or guideline
{whether or not h-avmg'_ihe force of law bul if nat kaving the force of law, being of a

kind Hhat i s cusidmary' for the télevant person fo comply with) of any

governmental body, agency, department or regulatory, sefregulatory or other
authomy or orgamsatior% s

ac muse ora mzhmm wisE ra?efeme o g cleuse of or a-schedule to this Dead;
ataw is & referarice tothat law as re-enacted, amended or replacey;

& Relevant Document or another document is a reference fo that Relevant
Document orother documant as ameanded, varied, novated orsupniemented: and

a Beneliclary shall indude a reference to the successors, permitted assigns or

. %raﬁsfere&, (wheﬁ-as a*nmedsates or der sva’uve; oF sLich: Bef‘eumary

: Umess; %he ccsn?.rary mien%oﬁ appedrs, a tevm used in ihe S&cuﬂ;y Trust @aed of in
'any nctice given under, ‘or in"connaction with, the Sacurity Trust Deed has the
tsame meamﬂg iy %%‘*ss Beec} as i tha Secumy Trust Deed arnotice.

:h:::;ée antd aﬁy parit of: Zif'&ﬁm AT

?he ndex f:ﬂ ang. the headsngs in thss {}eed are ‘?er convenishce only and are o be
_ agmm@ n a@ﬂstmmg thss B&eiﬁf

_ The terms of the documenﬁts under wh ch e Sec:ureci {Z)b iga&;ons &y se and of any
side iestters betiveen the parties to this Deed in relation thereto are incorporated
.'_herem fo the exient required for ahy - purported {;?ESS;}GS}?;’JQH of the WMortgaged
. Prcperty mntamed heréin to be 'y valid disposition in accordance with Section 2(1)

‘ofthe Law cf Pmperiy (Masceiianeaus Brovisions) Act 1989,

“f e Secuﬁiy Trusiae c:ons,,iders that-an amount pait to'the Security Trustes or
any Beneficiary for apg;!:cataan in or fowards repayment of the Secured Obligations
I Gapable of being avoided or ofhstwise set aside on ihe liguidation or
administration of (the Chargor or -otherwise, then such amouni shall not be

considered fo have been irevocably paid for the purposes ¢f this Desd.



1.3

2.1

22

31

1.2.7 In the event of a conflict between the terms of this Deed and terms of the Security
Trust Deed in relation to the rights and obligations of the Security Trustee, the
terms of the Security Trust Deed shall prevail.

1.2.8 In acting hereunder, the Security Trustes does so pursuant fo its terms of
appointment under the Security Trust Deed and is entitled to the protections set out
therein.

Ceriificates

A certificate of the Security Trustee setting forth the amount of any Secured Obligation due
from the Chargor shall be prima facie evidence of such amount against the Chargor in the
absence of manifest error.

COVENANT TO PAY

The Chargor covenanis with the Security Trustee for the benefit of itself and the
Beneficiaries that it will pay or discharge the Secured Obligations on the due daie for
payment in the manner provided in the Specified Documents. Any arnount not paid when
due shall bear interest (as well after as before judgement and payable on demand) at a rate
equat to 2 per cent. per annum over the. highest interest rate for the time being payable
under any of the Specified Documents from the due date until the date such amount is
unconditionally and irrevocably paid and discharged in full.

Upon and after the occurrence of an Enforcement Event for so 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 entitled
to appropriate moneys andior asséts to be applied against the Secured Obligations in
accordance with Clause 13 (Application -of Proceeds) and any such appropriation shall
override gny appropriation by the Chargor.

FIXED CHARGES

The Chargor, with full title- guarantee, as security for.the payment of all Secured Obligations
charges in favour of the Security Trustee for the benefit of itself and the Beneficiaries:

{(Mortgaged Froperties) together with all buildings and Fixtures, erections and
structures thereon or in the course of construction thereon, the proceeds of sale of
all or any part thereof and (so far as the same are capable of being mortgaged) the

" beneht of any covenants for title given or entered into by any predecessor in title of
the Chargor and any moheys paid or payable in respect of such covenants;

312 by way of first fixed charge:

(a) all plaritand machinery now or in the future owned by the Chargor and its
interest in any plant and machinery in its possession which form part of or
are operated on the Morigaged Property;

{b) all benefits in respect of the Insurances and all ¢laims and returns of
premiums in respect thereof,

{c} the benefit of all present and future liceneces, consents and authorisations
(statutory or otherwise) held in connection with the Mortgaged Properties
and the use of any of the Security Assets specified in Clause 3.1.1 and
Clause 3.1.2(a) and the right to recover and receive all compensation
which may at any time becorne payable to it in respect thereof, and

) if and insofar as the legal mortgage set forth in Clause 3.1.1 above or the
assignments set out in Clause 3.2 below shall for any reason be
ineffective as legal mortgages or assignments, the assets referred to in
those Clauses.



3.2

44

The Chargor covenants that on the reguest-of the Securily Trusiee, as security for payment

-gf the Secured. Obligations, it shall, folldwing tHe ocdurrence of an Enforcement Event which

has occurred and is csntmu;ﬂg unfemeeéled o ynwaived and-is not remedze{j within any
applicable grace period, with full tile guarantee assign absolutely by way of security to the
Securily Trusige forthe benefit of itself and the Benéficlaries (to the fullest extent @ssignable

or capable. of assignment Wwithout i st mfnngmg any wntractuai provision restricting the

sarme) all of #is rights, fitle and interest in and to!

321 the pee'sanai agreemenis and covenanis by the tenanis, Ee&sees iucensees or ottier
“parties-urider-the Letting ‘Documients and by all guarantors and all security held by
‘the Chargor from - time to. fime, whether present or fullre, in réspect of the
cbi;gawns of fthe tenants, lessees, ficences. or other parties ingdér the Lettihg
Dacuments {inclading, without fimiting the generality of the ‘?eregmng all moneys
“dug and :}wmg to the Chargor or which may become due and owing to the Chargor
at any time in the future In conneclion with- the Letiing: Documients and any réent
arrears or service charges due at any time from any tenanis, lessees, licensees or
other parties. under-the Letting Documents regardiess of whether such. amounts
became due before or aﬁer the ciai:e of; thgs Deed}

322 all agreements now or from tzmetc._ﬁ_sma enterad o or o be entered info to enable

the charging of the Security Assets and for the sale, letling or otiver disposal or
realisation of the whole or any part &f the Sscurity Assets (including, Without
limiting the generality of the foregoing, all muneys due and owing fo.the Charger or
which may become due and owing. to thé Chargor at any time in the future);

323 a iagreemeﬂts contracts, desds, lisences, urder&aksngs guaraniges, Covenants,
.warrani;es representaieans and other decuments {" decuments eniered

"caverasmi warmﬁty represer?tation @{ e::ther dacu ik W
entered intd by or given to the Chargor in respect of the Maﬁgaged Pmpeﬁses ard
all claims, remedies, awards or judgemenis paid or payable to the Chargor
{iricfuding, withiout limitation, all liquidated and-ascefained damagés payable fo the

- Chargor under the above) in each case telating to the Mortgaged Praperties;

324  alllicences held now or inthe future in connection with the refevant Mortgaged
Property and also the right to recover and receive all corapensation which may at
any time becc}me gzayfabe o the Gharger i re!aﬂon f:o ﬁhe relevant Mortgaged

_ Pmparig L

325 é!é nghts and. ciaams tD which the Chargor is. fiow of may hereaﬁ:er become éntitled

in el ation to.any deveicpmen‘f constriclion project redeveiepment refurbishiment,
repalror iriproverment of of on the relevant Mortgaged Proberty:

328 all guar&ntees warraﬁties bends and representat:ons given er made few or in the

i Agalr rany of the dessgners buiiders,

sers, . sub-coniractors,

: : : .i’%?’z:--r.észpec{ of the relevant
;Mortgaged Pmperty, and

327 &l rental incomé and dlsposa pmceeds in each case 1 a‘img 1o the relevant

Mortgaged Pr@per{y which has nigt been a&sagned pursuant to Clauses 3.2.1, 3 2.2
Cord2, 3 and the rrght to:make demand ff.:w anﬁ receive t%”se same. :

IGQNT NHEN@ EE@UR W ﬁ‘m

Motices of &Sssgnmem _

Following the ocourrence of an Enforcement Event which is continuing unrermnedied or

| unwalved the Chargar shall deliver to the Securi iy T’rustae {orprocure delivery of) a Notice of
“Asstgnmerit duly exscuted by, of on behalf of, the Chafgur in respect of any asset which is

the subject of an assighitient pursiant to Clause 3.2 (Fixed Charges) promptly upon the
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4.3

4.4

6.2

reguest of the Security Trustee from fime to time and in each case shall use all reasonable
endeavours to procure that each such Notice of Assignment is acknowledged by the obligor
or debtor specified by the Security Trustee (substantially in the form attached to such Notice
of Assignment).

Continuing security

The security constituted by this Deed shall be continuing and will extend to the ulfimate
balance of all sums payable by the Chargor as part of the Secured Obligations, regardless of
any intermediate payment or discharge in whole or in part.

Reinstatement

1.32 Where any discharge (whether in respect of the obligations of the Chargor or any
security for those obligations or otherwise) is made in whole or in part or any
arrangement is made on the faith of any payment, security or other disposition
which is avoided or must be resiored on insolvency, liquidation or otherwise
without limitation, the liability of the Chargor under this Deed shall continue as if the
discharge or arrangement had not occurred.

1.33 The Security Trustee may concede or compromise any claim that any payment,
security or other disposition is liable to avoidance or restoration.

Immediate recourse

The Chargor waives any right it may have of first requiring the Security Trustee or any
Beneficiary to proceed against or enforce any other rights or security or claim payment from
any other person before enforcing the security constituted by this Deed.

ADDITIONAL SECURITY

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

MATTERS REPRESENTED

The Chargor makes the rébresentatlons and warranhes set out in Clause 6.2 (subject fo any
disclosures contained in the most recent Certificate of Title addressed to the Security
Trustee and, in respect of any Designated Security, accepted by the Relevant Beneficiary in
refation to a Mortgaged Property (if any)) to the Security Trustee and each Beneficiary.

Subject to- any matters disclosed inthe relevant Certificate of Title, the Mortgaged Property:

8.2.1 - the Chargoris the legal and beneficial-owner of the Mortgaged Property subject to
“any rights fo buy or Shared Ownership Properiy-arran'gements;j_

6.2.2 while the Mortgaged Property has been owned by the Chargor planning permission

has been obtained or is deemed to have been granted in accordance with statute

- for the purposes of the Planning Acts and has been complied with in respect to any

development and the existing use of the Mortgaged Property and the Planning Acts

and all relevant building regulations or previously relevant building bylaws have

been complied with in' respect of ail developments; alterations. and improvements

to the Mortgaged Property save where such building regulations or bylaws did not

apply to the owner or its predecessors (whether immediate or derivative) at the

relevant time and they have alsc been complied with m ‘respect of the use of the
Mortgaged Property;

623 there are no covenants, agreements, stipulations, reservations, conditions,
interests, rights or other matters whatsoever affecting the Mortgaged Property
~which materially affect or are reasonably likely-materially to affect the value of the
Mortgaged Property;
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7.2

824  asfar asthe Chargor is aware, havmg made all reasbnable enquiries, nothing has

arigen orhas been created or s ‘subsisting wiich wickild be an overiding interest

ovar the: Mcsrtgaged ngaerty which materiatiy. affects o fs - reamnaﬁiy Hikety
-materially to affect the value of the Mortgaged Property; _

625 no facilities necessary for the enjoymient and use of the Morgaged Property are -

'emey&d by the szr’igagad Proverly on termis ent;ﬂmg any person to terminate or
curtall its or their use which materiall Iy - a‘?facis ol reasmnaby hkeiy aterially 1o
_ -_.aﬁec% the value of the Mf}ﬁgagﬁd Pmpeﬁy : .

B26  ihe uhargm has recewed ho notice cf any. adverae claims by any pe?san in respect

of the owneiship of the Mortgaged Fropery of any interest therein, nor has any
acknowledgment been given toany person in regpes‘t thereof, and

B.2.7 '_the M@ﬁgaged Prs;ﬂeﬁy w;i frony the: date hereck: ba free ’Erc:m #ny tenan::saa of
licences other than those permsttecf utider the Specified i}ocuments of in.the form
~ofan Apgsmved Tenanﬁy Agreement. :

-3'8'ﬂb;éci o ‘the Hesemamns reg:stramn at the. Land ?éegzsi@” and- the Registrar, of.

Companies and provided that any uncer’camty over the nature of the Security Interests

catised by uneeriainty of law shall not give rse to a breach-otipis re;ﬁret’sentaﬁcn this Dead -
creates those Beourity Inferast it purports lo create. rankmg as set.oyt-above and is not liable
© be avoided or Dtherwise sel. aside on the lguidalion or administralion of the Chargor or

oiherwise.

The representations and warranties sel ouf iy iz Clause 6 sre made ob the date of this
. Desd and are deemed o be repeated on samie dat@ the represenia&:aens arafi warrames Are

re;geaieﬁ ander each Rel evani lmf:umani:
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23 'pmcuréa thaa: =¥ ﬁote of th@ 3ecursty ?’tuateaes z_n_tearest (in a marmer satisfactory to

] el _ olicies of ms;urance relating to the
_Mmﬁgage{i Fﬁmperi\g (axceptwhera th& reievani licy of policies provide for
autamatic noting of 2 motigades's Interest and the Chargor hzis ;:mwded avidence

‘of this satisfactory 1o the Security Trustes) which shall at any time during the

t o) Prerr 8es50r ¢ sewhe e in a good



724

7.2.5

7.2.6

727

7.2.8

729

7.210

7.2.11

subsistence of this security be effected, maintained or held by the Chargor and use
its reasonable endeavours to procure that such policies provide that the policies of
insurance will not be terminated or otherwise allowed to lapse unless 14 days’ prior
notice is- given to the Security Trustee;

not -do or knowingly permit anything to be done in or upon or relating to the
Mortgaged Property which may make void or voidable any insurance;

promptly pay all premiums and do all other things necessary to keep all of the
Insurances in force and, on reasonable demand by the Security Trustee, produce
to the Security Trustee the policy, cerlificate or cover note relating to each
Insurance (as requested by the Security Trustee) and of the receipt for the
payment of each such premium,;

pay (if it is the lessee) the rents reserved by and (in any event) perform and
observe all the covenants, agreements and stipulations on the part of the Chargor
contained in any lease or leases comprised within the Mortgaged Property and not
to do or knowingly suffer to be done any act or thing whereby such lease or leases
may become liable to forfeiture or otherwise be determined, provided that if a
notice pursuant to Section 146 of the Law of Property Act 1925 is served on the

‘Chargor, the Chargor shall promptly inform the Security Trustee;

(save to the extent that payment of the same is being contested in good faith) pay
as and when the same shall become payable all Taxes, rates, duties, charges,
assessments and outgoings whatsoever (whether parfiamentary, parochial, local or
of any other description) which shall be assessed, charged or imposed upon or
payable in respect of the Mortgaged Property (but not in respect of the occupier of
the Mortgaged Property where the Chargor is not the occupier);

- use the Mortgaged Property only for such purpose or purposes as may for the time
-being be authorised as the permitied use under or by virtue of the Planning Acts

and not without the prior written consent of the Security Trustee, make any

_application for planning permission which could reasonably be expected to have an

adverse effect on the value of any Mortgaged Property or implement any planning
permission so obtained;

within 7 days after the receipt by the Chargor of any application, requirement, order
or rotice served or given by any public or local or any other authority in relation to
the Mortgaged Property where the cost of compliance with that application,
requirement, order or notice when aggregated with others outstanding at that time

s in excess of £100,000 (as increased by RPI from the date of this Deed), give

written notice thereof to the Security Trustee and also {within seven days after
demand) produce the same or a copy of the same to the Security Trustee and
inform it of the steps taken or proposed to be taken to comply with any requirement
made orimplicit in the same;

duly and punctually perform and observe all its obligations in connection with the
Security Assets under any present or future stafute or any regulation, order or
notice made or given under the same;

not without the previous consent in writing of the Security Trustee grant or agree to

“grant {(whether in exercise or independently of any statutory power) any lease or

tenangy of the Mortgaged Property or accept a surrender of any lease or tenancy
or confer upon any persorn any contractual licence or right to occupy the Mortgaged
Property other than in the form of an Approved Tenancy Agreement or on terms
which confer no fewer rights on the Chargor as the lessor or licensor and impose
no obligations on the Chargor additional to those set out in an Approved Tenancy
Agreement and provided, on request by the Security Trustee following the
occurrence of an Enforcement Event which is continuing, it notifies the Security
Trustee of all leases, tenancies, licences or rights to occupy granted or
surrendered by it and if so reasonably requested by the Security Trustee provided
it sends a copy of the same to the Security Trustee forthwith upon request;
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7.216 If so requested by the Security Trustee, obtain any material authorisation or
material licence required in order to enable the Security Trustee pursuant to the
powers of enforcement conferred on it by the Security Documents to seil vacant
Mortgaged Property and comply with any local land charges, covenants (leasehold
or otherwise) or restrictive covenants refating to such Mortgaged Properties which
are binding -on it; and

7.2.17  comply with all the Chargor's obligations in relation to Environmental Laws under
the Specified Docurnents and notify the Security Trustee immediately if the
Chargor becomes aware that there is any Contamination affecting the Mortgaged
Property;

7.2.18 in relation to energy performance:

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

{b) prompily following a request by the Security Trustee, provide to the
Security Trustee a copy of the current energy performance certificate(s)
in respect of each Mortgaged Property or evidence that an energy
performance certificate is not required under any applicable. law or
regulatiof,

provided that nothing in this Clause 7.2 shall require or oblige the Chargor to do or procure
to be done anything which is inconsistent with, or contrary to, the terms of any lease or
leases under which the Chargor holds any part or parts of the Mortgaged Property.

Hegative Pledge and Disposals

7.31 The Chargor shall not create or permit to subsist any Security Interest on any of
the Security Assets or any income derived from the Security Assets save as
permitted under the terms of the Specified Documents.

7.32  The Chargor shall not sefl, transfer, grant or lease or otherwise dispose of all or

any part of the Security Assets or any income derived from the Security Assets
save as permitted under the Specified Documents.

FURTHER WARRANTY
The Chargor warrants that the Security Assets are-the same properties as have been valued

for the benefit of the Beneficiaries, copies of which valuations have besn provided to the
Security Trustee and, where applicable, the Relevant Beneficiaries.

POWERTO REMEDY

in case of default by the Chargor in repairing or keeping in repair or insuring the Mortaaged
Property or in observing or performing any of the covenants or stipulations affecting the
same, the Chargor will permit the Security Trustee or its agents and contractors to enter on
the Mortgaged Property and fo comply with or object fo any notice served on the Chargor in
respect of the Mortgaged Property and to effect such repairs or insurance or generafly do
such things or pay all such. costs, charges and expenses as the Security Trustee may
reasonably consider necessary to prevent or remiedy any breach of covenant or stipulation or
to comply with or object to any notice. The Chargor will indemnify and keep the Security
Trustee indemnified against all losses, costs, charges and expensés properly incurred in
corinection with the exercise of the powers contained in this Clause 9.
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12.2

WHEN SEGURITY BECOWMES EMFQRCE&&&LE

The security conferred hy thas E}&esﬁ sh&ﬂ beceme ammedsaﬁe Y. enforceab & and the power m%
- .5aie arzd ether pﬁwe?s conferrer;i by S@GEIQH ‘%81 o‘f the Law of Properﬁy Act 1925 as varrec% or

Event has ec:curTed ané is ccmtmumg aneﬁ has nct been remedied wrzhm any ap;} cabE
grace pericd. After the security constituted by this Deed hds become enforceable, fhe

~Securily Trustee may enforce all orany part of such security {at the tirmies, in the manner and
onthe terms:it thinks f f) and take possession: of and hold or dispose of & ! ar any pati of such
sacirity subject to the terms of the' Specified Documents.

ENFORCEMENT OF SECURITY

For the purposes of all powers fmplied by stalute the Secured Obligations shall be deemed

to have become dus and payable on the date of this Deed and Section 103 of the Law of
Properly ACt 1825 {restricting the power of sale} and Section 83 of that Act {restricting the
right-of .consolidation) shal not apply fo-thiz secwity.  The siatuiorny powers of leasing

conferred on the Security. Trustee shall be extended so as to authorise the Security Trustee
to lease, make agreements for leases, accept sufrenders. of leases and grant c;pt;cms as the

Security Trustee shall think fit and wsthc;ut the ngad to cssm;‘niy with any of the provisicns of
Sections 89 and 100 of that Agt,

HE@EWER
Appointment of Receiver

1211 At any time after this security bécomes enforceable or if the Chargor so requests
the Secursty Trustee in writihg atany time, the Seciirity Tmstee ‘may without further
metice appoint under seal or in writing: under s hand. any -one-or more- qua zﬁed
pergons o be a Receiver of 2l or any part of the Security Assets in like manner in
every respect as if the Secu{ty Trustes had becoms enfitiet! uﬂder the Law a}f
Property Act 1925 to exercise the power of sate thereby conferred. .

-”ﬁ.;?:,._’i',ﬁz . this {3 s ?2 ‘I qua%&ﬁ@d per&an m@ang a pefsm wha underfhe msmhﬁem‘y Aot

1988, is qualified fo act as a Receiver of the property of any. campaﬁy with respect

it which he is sppointad.
P@W@m m?a R&vsewer .
Every Receiver appointed in accordance with Clause 12.1 shall have and be entitled to

exercise all of the powers set out below. The powers referred to dbove are (in each case to
the extent parmsttad by law}:

"%:2;2.? ta iak@ :mmef:iiate p@ssesa on cz‘f get in and {:0 ect the Sec:mty A,sset

1222 o make and @ﬁeci al reg:}&sre ar;d Eﬂsurames atid da aEi Gther’ aci’s thch the
L 5 willl fordhe protection:
dicy - complels

- Ehargor mxght dointhe drdinary. conduct of it& bu
‘a8 for the improvémént of the Swurty Aszéts dnd to: :
any building: operations. on the Mortgaged. Pre perty. amd to appiy f(:zr ane maintain

_ fa‘zny g}%mﬁmg pet msssmm b aing - fegulaaon apg:smm Tiand any ciher

permissions,. c:ensen%s Ral 8 hcem}es i each case as he may m hza “absolute
dascretion thmk fsfz :

' __";-22-2",3' or. e purpase o exercising any of the powers, authgﬂtes ahd discretions

cenferreci ‘on. him by, ‘or bursuant o this Déed andlor of - defray ng any costs,

charges, losses or expersﬁes (maiudmg his: remuneratfen} wmch shall be incurred
by him o the axercise of the sameé or for any other purpose, o raize and borrow
raoney eithier uisecured or on the security of the Secumty Assets either in priority
to the sacirity constituted by this Deed or othetwise and generally on such terms

and conditions as he may think fit and no person lending such money shall be-

concerned to enquire as to the: propr iety or purpose of the exercise of such power
or {o see to the application of any money so raised or borrowed;
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to sell, exchange, convert into money and realise all or any part of the Security
Assets by public auction or private contract and generally in such manner and on
such terms as he shall think proper. Without prejudice to the generality of the
foregoing he may do any of these things for a consideration consisting of cash,
debentures or cther obligations, shares, stock or other valuable consideration and
any such consideration may be payable in a lump sum or by instalments spread
over such period as he may think fit. Fixtures, other than landlords fixtures, may
be severed and sold separately from the property containing them without the
consent of the Chargor;

to let alf or any part of the Security Assets for such term and at such rent (with or
without a premium) as he may think proper and to accept a surrender of any lease
or tenancy on such terms as he may think fit (inciuding the payment of money io a
lessee or tenant on a surrender);

to settle, adjust, refer to arbitration, compromise and arrange any claims, actions,
disputes, guestions and demands with-or by any person who-is or claims.{o be 2
creditor of the Chargor in relation to the Security Assets;

to bring, prosecute, enforce, défend -and abandon all such actions, suits and
proceadings in relation to the Security Assels as may seem to him 1o be expedient;

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

... (iy all the powers.(as.varied.and extended.by the provisions.of this. Deed).conferred. ... ...

by the Insolvency Act 1986 on morigagees in possession, Administrators,
Receivers and Administrative Receivers (as defined therein); and (i) all such other
acts and things as any Receiver may consider desirable or necessary for realising
the whole or-any part of the Security Assets or incidental or conducive to-any of the
matters, powers or authorities conferred on a Receiver under or by virtue of this
Deed, to exercise in relation to the Security Assets all such powers, authornities and
things as he would be capable of exercising if he were the absolute beneficial
owner of the same and to use the name of the Chargor for all or any of such
purposes;

refurbish the whole or any part of the Mortgaged Property and the Fixtures and to
complete or undertake or concur in the completion or undertaking of any approved
development {with or without modification) and any other project in “which the
Chargor was concemed or interested in pricr to his appointment being a project for
the demdolition, alteration, improvement, development, completion, construction,
modification, rebuilding or reinstatement, refurbishment or repair of the Mortgaged
Property and the Fixtures and in pariicular (without prejudice fo the generality of
the foregoing) to carry out and complete such approved development;

power io undertake, effect or complete any work of repair, maintenance,
modification, redecoration, improvement, fitting out and furnishing of the Mortgaged
Property;

power to apply for and -obtain any planning permissions, building regulation
approvals, environmental permits and any other permissions, consents or licences
in refation to the Security Assets;

power to provide all services (including, without limitation, heating, lighting and
cléansing) which may be. deemed expedient in relation to the occupation or
managemeant of the Mortgaged Property,

power to enter into, perform, repudiate, rescind, vary, modify, assigh, sub-let or
novate any conlract or agreement, oplion agreemient; agreement for lease, building
contract or professional appointment or stherwise for or which relates in any way to
the Security Assets and 1o appoint, hire and employ and remunerate such
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- gantractors, advisers, ;:arofessmﬂa!s agents; servants, altendants, ‘managers,
officers, workmen.and.others upan: skich: terms.and. at such: QR!Q%‘EES fees or

refmuneration and genarall y i stich mariner as he shgl thmk fit ahd o discharge
Sufzh pefsens . . .

1’;2;2..“5-5 pawer '[Q acqmre ary ;ntemst i any real-or persana pr@p@mj which he may
consider nenessary. or; desirable & atguirg in- srder to maintain or enharice the
valis of the Sesurty Assets and 1o grant of sirrender, sasements; covénatits and -
ficences and o make exahaﬁges and o efterinto any agreements for the revision
of boundariss; and”

12046 to cﬁo aii sm:h cither af:;te and thangs as he may CO s 'er necessary or d&sg rabie for
realising the Security: Assels -or-incidental or conducive foany of the matters,
powears of authorities conferred on-a Recel iver-undsr or by virte of this Deed, %o
sxercise i relation to the Sec:ur;ty Assets sl such powers, authorities and thmgs_
-gz he would be capabile of exerclsing 4 fie were the gbsolute bensficial owner of
the same.and to: use-fhe: rrame of e Charger for-alt or Bny of such purposes.

Removaland mmsmaratmﬁ

The Security Truaiee may fmm fime’ 1o ‘iima %ay wri‘amg ur‘zdea its hand {sumeca o any
requirement for an order of the court in the case of an admini strative receiver) remove any
Regeiver appointad by it and. may, whenever it ey desm it expedient, app@mt 8 few
Regeiver in the place of ary Receiver whose appem’imem may for any reason have
terminated and may from fime to-time fix the rermurieration of any Recelver appointed by it
; ;ritx; Tmst&n wﬂ mnsacﬁ@r any faezgueat frﬂm the Gharg}@f t@ r&mwe @ R@Gewer

-ﬁeﬁumg ?rusﬁae may Exemirse o

?g the ?uiiesz extenv perm!tted bif aw, a? or an}g af- the powers autherataeb and discretions

which are conferred by this Deed (sither expressly or impliediy)y upoh a Receiver of the
Secunty _-Assets may be -exercised after the secunty-_created by ihis Deed. becomes

i y in hole of such Becurity Assets without
;§%%rec;>€ of Hotwithstandinyg the

< 'm‘emﬁa by ﬂ'#-?}emri%; TrL teﬁs oF- by aﬂgz Rec;eive: appcsmt@d by it pursusnt to
: b fter th secur;ty canshtuted

LTV % ‘ﬁﬁ &fmmgﬁi i 9@3‘3&3&% I

fhe Secuﬂty Trustee shaﬂ‘ mt nOr Sha any ?f%e "ive;r appc;mtec% as afcresa o by teason of it
ar the Receiver eniering into possession of the Security Azsets be liable to avcount as

- mortgages i paggessim gt befiable forany loss br realisation of forany detault of omission
forwihich @ mortgeges in possession might. b liable. Everg; Receiver duly appointed by the
Sewrity Tristes under the powers:

v ihat-behalf contained in 58 E}eed shell be desmed 1o
:purpogazzs ard shall s such agent for & purposes be

be the agent of the Chargor for afl

deemed to beIn the same position as'a Receiver duly appointed by a mortgages under ﬁ%’l@

Law of Propérty Act 1925, The Chargor a %ﬁﬂe shiall be responsible for his ©

' éngag@m@ﬁts acts, omizsions, defaulls and losses and for jiabiliies. incurred by him mnd

ngither the Seourity Trustes not any B@n@ﬁmaw shali m{:a.sr any liability therefor (gither to the
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Chargor or to any other person whatsoever) by reason of the Security Trustee's making his
appointment as such Receiver or for any other reason whatsoever. Every such Receiver
and the Security Trustee shall be entitled fo all the rights, powers, privileges and immunities
by such Act conferred on mortgagees and receivers when such receivers have been duly
appointed under such Act but so that Section 103 of that Act shall not apply.

PROTECTION OF THIRD PARTIES
No purchaser, mortgagee or other person or company dealing with the Security Trustee or

the Receiver or its or his agents shall be concerned to enguire whether the. Setured
Obligations have become payable or whether any power which the Receiver is purporting to

‘exercise has become exercisable or whether any money remains due under the Specified

Documents or to see to the application of any money paid to the Security Trustee or to such
Receiver.

EXPENSES

All costs, charges and expenses properly incurred and all payments made by the Security
Trustee or any Reoceiver appointed under this Deed in the lawful exercise of the powers
conferred by this Deed whether or not occasioned by any act, neglect or default of the
Chargor shall carry interest (as well after as before judgment) at a rate equal to 2 per cent
per annum over the highest interest rate for the time being payable under any of the

Specified Documents 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 all such costs, charges, expenses and payments and all such interest

‘and. all remuneration payable pursuant fo this Deed shall be payable by the Chargor on

demand.
INDEMNITY

The Security Trustee and the Relevant Beneficiaries and every Receiver, attorney, manager,
agent or other person appointed by the Security Trustes under this Deed shall be entitlied to
be indemnified out of the Security Assets in respect of all liabilities and expenses properly
incurred by them in the execution or purported execution of any of the powers, authorities or
discretions vested in them pursuant fo this Deed and against all actions, protesdings, costs,
claims and demands in respect of any matter or thing done or omitted in any way relating to
the Security Assets anid the Securlty Trustee, the Relevant Beneficiaries and any Receiver

may retain and pay all sums in respect of the same out of any moneys recaived under the

powers coriferred by this Deed.
DELEGATION BY SECURITY TRUSTEE AND RECEIVER

The Security Trustee may at any time and from time to time delegate by power of attorney or
in any other manner to any person or persons all or any of the powers, authorities and
digcretions which are for the time being exercisable by the Security Trustee or any Receiver
under-this Deed-in-relation to-the Security Assets. Any-such delegation may be made upon
such terms and subject to such regulations as the Security Trustee or any Receiver may
think fit. Neither the Security Trustee nor any Receivet shall- be -in any way liable or
responsible to the Chargor for any loss or damage arising from any act, default, omission or
misconduct on the part of any such delegate or sub delegate provided it acted properly in the
appointment of the sanie.

FURTHER ASSURANCES

General

The Chargor shall at'its own expense execute and do all such assurances, acts and things
as the Security Trastee may require for perfecting or protecting the security intended to be

created by this Deed over the Security Assets or for facilitating the realisation of the Security
Assets and in the exercise of all powers, authorities and discretions vested in the Security

Trustee or any Recéiver of the Security Assets or in any such delegate or sub delegate as

aforesaid. To that intent, the Chargor shall in particular execute all transfers, conveyances,
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assignments (whether legal or equitable) and -assurances of such property: whethetr 1o the
“Security- Trustee or fo e nominess and give all notices-orders and. directions: angd mike 2l

registraiams which the Seaurﬁy Trustes may neasenai:sy think “necessary and obtain all

‘neEcessary consents to prosure the registration of ihis Deed at fhe Land Regisiry.  The

ob igations - of the  Chargor under s Clagss 194 shal-be i addition toand not-in

substitition for the coveriants for further assurance deemsad to be intlided herem by virtue
0"? sec:fizcn 2{1 by of the Law of ngerty (Mssceiianaﬂuﬁ me&;iﬂﬂ%} Act1994.

Lﬁg&i i‘harge

W}thcut pre;udice to me generaity of Ciause ?9 i e bhargor wai f@rthwatﬁ at the reque& of
the Security. Trustee execute g legal mcmgaga Ghaf"g@ G Assigni ment gver-all or any. of the
Security Assels subject o or infended -t be subject to. any fixed secwatyp_rea&ed by this
Deed in favour of the Seciity Trustee (as trustee as stated above) in such forn as the
Security Trustee may reasonably reguire.

ronssnis

. The Chargor shall use all reasonable endeavours t obtain: (i forrn and content Sétisfac;%ory
-t fhe Security Trustee (acting reasonablyl) as soon as possible any consents necessary to

enable the assets of the Chargor. purported o be so chrarged or assigned to be the subject of -

“an -effective Tied charge: or assignment pursuant fo Clause 3 dFed: Chargfes} and,

;mmedlai;@!y upon ebtgining any such consent, the asset cencemm shall becdme subject to
such securily and the ﬁharg@r shal pmmpﬁy deliver-a copy of each consent to-the Sedurity

Trustes.

§§?§§3§§@e{z§ Govenants for Title

Thee chligations: of the Chargor under this Deed shall be in addifion 10 the coverants for file

déemed to be includad in this ﬁemd by vzrtue ofPart 1 of the Law of Prapefty é‘svhsceﬁaﬂe@us

.Pmﬁzismns‘ Ac 1094
_REQEMPT @?ﬂé E?F PR%@R M@R?E&GES o

.Tha Sez:zm%:y %’ mstee may, ai any twe aﬁer the secunty c@nsiatut@d by %h 5 Deed has'
_g:

conciusive aﬂd bir‘dmg an t?ae a}ﬁafgm save for e .‘;3_?1 menws
interest, costs, charges and sxpanses of and incidental i such r&demﬁt}m and fransfer shadl
be paid by the Chargor to'the Security Trustee on djam_and_ _ S

R i:P@W@ﬂ OF &TT&R&%EY

_aﬂy demaﬁd upgn of to give any ﬁﬁtie:ﬁ or. recea;:’;t o any - pérsoﬂ owmg rﬁaneyg %:o the
CChargorand o execute and deliver any ‘charges,” fegal mor’zg jes,  Bssighmsnis or other

sscurily and any transfers of. securities) and generally i jis mame and o0 its. behalf o
exercise all or any of the powers, authorities and discretions confarred by or pursuant o ihis
Deed br by statute on the Securily Trustes or any such Receiver, delegate or sub delegate
and {w&tmut orefudice to the gensralily of the foregoing) o seal aﬂd detiver and otherwise

.p@rfﬁéi’:‘{ any deed, assurance, agreement, instrurient or act which it or he may masonably

destn proper in of f{:}r the pUpesE: ot aYercising any’ ot sueh pmwers authorities and

__-'disycretmns N



21.2

22,

23.

24,

25.

27.

28.

The Chargor hereby ratifies and confirms and agrees to ratify and confirm whatever any
such attorney as is mentioned in Clause 21.1 shall do or purport to do in good faith in the
exercise or purported exercise of all or any of the powers, authorities and discretions
referred o in such Clause.

MEW ACCOUNTS

If the Security Trustee or any Beneficiary receives or is deemed to be affected by notice
whether actual or constructive of any subsequent charge or other interest affecting any part
of the Security Assets andfor the proceeds of sale thereof, the Security Trustee or such
Beneficiary may open a new account or accounts with the Chargot. If the Security Trustee or
such Beneficiary (as the case may be) does not open a new account it shall nevertheless be
treated as if it had done so at the time when it received or was deemed to have received
notice and as from that time all payments made to the Security Trustee or such Beneficiary
shalt be credited or be treated as having been credited to the new account and shall not
operate to reduce the amount for which this Deed is securify. '

STAMP TAXES

The Chargor shall pay and, forthwith on démand, indemnify the Security Trustee and each

Beneficiary against any liability it incurs in respect of any stamp duty land tax, registration

fees and any similar Tax which is or becomes payable in connection with the entry into,
performance or enforcement of this Deed.

PERFECTION OF SECURITY
The Chargor shall be bound by and irrevocably authorises the Security Trustee to execute

on its behalf-any document required to perfect the security granted to the Security Trustee
pursuant to the Specified Documents or this Deed.

‘WAIVERS, REMEDIES CUMULATIVE

The rights of the Security Trustee and each Beneficiaty under this Deed: (a) may be
exercised as often as necessary,; (b) are cumulative and not exclusive of its rights under
general law, and (¢) may be waived only in writing and specifically. Delay in exercising or

non-exercise of any such right is not.a waiver of that right. The Security Trustee may waive

any breach by the Chargor of any of its obligationis under the Specified Doctimenis.
SET-OFF

The Security Trustee and each Beneficiary may (to the extent that the same is beneficially

owned by it) set off any matured obligation due from the Chargor under the Specified-

Documents against any matured obligation owed by the Security Trustee or such Beneficiary
(as the case may be) to the Chargor, regardless of the place of payment, booking branch or
currency of either obligation. If the obligations are in different currencies, the Security
Trustee or such-Beneficiary (as the case may-be}-may convert either obligation at a market
rate of exchange in its- usual course of business for the purpose of the set off.

TIME DEPOSITS

Without prejudice to- Clause 26 (Set-Off), if any time deposit matures on any account the

Chargor has with the Security Trustee or any Relevant Beneficiary at a time within the -

Security Period when: (a) this security has become enforceable; and {b) no amount of the

‘Secured Obligations is due and payable, such time deposit shall automatically be renewed

for such further maturity as the Security Trustee or such Beneficiary (as the case may be) in
its absolute discretion considers appropriate unless the Security Trustee or such Beneficiary
{as the case may be) otherwise agrees in writing.

SEVERABILITY

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



29

30

30

30.2

303

CCOUNTERPARTS

This Dead may be exaculed in any nurmber of cduhtarparts and-this will have the same effect

-as i the signatiures on the counterparts wera on a single copy of this Deed.

NOTICES

- Altnotices under, o in connection with, this-Deed shall be. given in writing and uniess

otherwiss stated, may be made by letter ot electronic cormmunication. - Any such notice is

desmad 10 he-giver by post when dalivered (delivery shall be desiied fo e irnrnadiate if by

hand ortwo days after posting if sent by first class sisst). -However, a notice given in

-accordarice with the above but received-on a noh Business Day or after-busingess hours in

the plade of receiptis. deemed to be given on the next Business Day in that place. If a notice

is given by electronic. commuhication it shall be deemed to be given: in accordance with

clause 30:3.

The address and email address of the Charg@r antl the Securty Trusiee for all notices

under, orin connection with, this Deed are:
in the case of the Chargor:

Address: - Rivers Mast, Cleave Mill Lane, Newent, Gloucestershire, GL181DS

Email; caroldover@2rh.ora.uk and SovemanceAndExecPAG2h.org.uk
Attention The Finance Director

ift the case of the jﬁ'acﬁri%y“rm?siﬁeéa: -

Address: Prudential Trustee Company L;mateﬁ ”’iﬂ F@nchun‘h Avenue Lendan EC3M
' BAG '
Emall ‘Tﬁﬁtiﬁs_ﬁeés@i‘&aﬁd@.;@@{@?;{ J R

 Aftention: . Corporate T%’us‘crﬁ&!’iéhéger

of, ineech case, such other detalls a8 one gy nolily the ofer in wiling by nolless than 7

-days' netice.

;E&Q_ﬁ;ﬁ:r@ma.mfﬁc@

353;3’..1." .&ny cammunagaﬁ;sm m be made beﬁwan the Gha;gar and the Secmty Trustas
' _un::ier of in cannectmn itk thls E}eed may he made by e?ectmmc miail or c‘iher

{a} notify each other-in writing af their electronic maafl address aﬂdfor any
other information redguired. o emabﬁ»& the sending and r@%sm of
. .Eﬂfarmatzen by that means, and - e

i'{'b}'_':'. '.fr‘za‘rtfy sach ether Gf any’ chaﬁge o their address or any Gther BlIch
: _ .mfcsrma‘uan sippll eci by them by Aot e88 thara 5 Busgness ans rictice.

30,32 Any such aeatmmc commumcatzon as s;:zaei:{f ied in cause 3(} 2 ‘i whsch iz 0 be
made hehiean the Chargol and the Security Trustee may only be made i that By
to the exient that the Chargor and the Securily Trustee agree (Unless and unti
notified to the contrary) that this is to'be an accepied form of wmmunlcamn

30.3.3  Any siich electronic communication &s specified in dlause 30.3.1 will be effective
only when aétually received (o made avaiiable) in readable ?orm and in the case



31.

31.1

31.2

32.

32.2

32.3

32.4

33.

34,

of any electronic communication made to the Security Trustee only if it is
addressed in such-a manner as the Security Trustee shall specify for this purpose.

30.3.4  Any electronic communication which becomes effective in accordance with clause
30.3.3 after 500 pm in the place in which the party to whom the relevant
communication. is sent or made available has its address for the purpose of this
Deed shall be deemed only to become effective on the next Business Day in that
placs.

30:3.5  Any reference in this Deed {o a communication being sent or received shall be
construed to include that communication being made available in accordance with
this clause 30.3.

THE LAND REGISTRY

In respect of the Mortgaged Property the title to which is or is to be registered at the Land
Registry and in respect of any other registered titie(s) against which this Deed may be noted
the Chargor consents to the lodgement at the Land Registry-of an application by or on behalf
of the Security Trustee for the entry of the following restriction in the Proprietorship Register
of any property which is, or is required to be, registered forming part. of the Morigaged

Property:

"No disposition of the registered estate by the proprietor of the registered estate or by the
proprietor of any registered charge not being a charge registered before the entry of this
restriction is to be registered without a written consent signed by the proprietor for the time
being of the charge dated [date of this Deed] in favour of Prudential Trustee Company
Limited referred to in the charges register .

For the purposes of the Land Registration Rules 2003 and Section 49(3) of the Land
Registration Act 2002, the Chargor consents to the lodgement at the Land Registry of an

-application by or-on behalf of the Security Trustee for the entry of a note of the obligation to

make further advances on the Charges Register of any registéred land forming part of the
Mortgaged Properiy.

FURTHER ADVANCES

The Beneficiaries are under an obfigation to make further advances to the Chargor in

accordance with the terms of their respective Specified Documents.

For the purposes of section 84(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 obl'igatron
on the Beneficiaries to make further advances will be deemed to be incorporated-in this
Deed as if the same were set out in this Deed.

For the purposes of Rule 68(1) of the Land Registration Rules 2003, the covenants set.oui in
sections 2 to 5 (inclusive) of the Law of Property (Miscellaneous Provisions) Act 1994 shall
be extended by the provisions. of this Deed.

itis certified that the security created by this Deed does not contravene any of the provisions
of the Companies Acts 1985-2004 or the rules of the Chargor.

PARTIAL INVALIDITY

if, at any time, any provision of this-Deed is or becomes iflegal, invalid or unenforceable in
any respect under the law of any jurisdiction, neither the legality, validity or enforceability of
the remaining provisions of this Deed nor of such provision under the laws of any other
jurisdiction shall in any way be affected or impaired thereby and, if any part of the security
interided o be created by or pursuant to this Deed is invalid, unernforceable or ineffective for
any reason, that shall not affect or impair any other part of the security.

REIL.LEASE



‘Upon -the expiry of the Security: Period;-the Security. Trustee shall, af the request and
réasonabla costof the Chargor, take wha‘taver action is necessary 1o reiease and lo reassign
tothe Chargorthe Secunﬁy Assets from the securaiy constituted by this Deed.

3. @HM;W WMEWMT
35.1 : T‘he Moﬁgaged Pfepeﬁ:y i neid: by {cr i trust fcar) the Chargar F:Ratsish exempi charity and the

charges set ou in this Deed donot fall within section 124(8) of the Charides Act 2011 so that
the {esinzt ions ;mpased by sec% o ‘%24 o‘? the Charataes Ac:t 2011 appiy

352 The trusi:ees of the Charg;or be!ng ihe persans wh@ have gene:a cantm L and managemen‘i

of the Charger's administration, cerlify thal

3521 they have the power under the provisions esiablishing the Chargor and régulating
its purposes and administration fo effect the charges set out in this Deed; and

a52.2 'ihey have csb’tameei S cons;derad sueh: &dwm as is referred 4o in section 124(2)
-pfthe Chardties Act 2011 :

353 _The trustees af th»s Chargar are a par%y t@ %%z;s Deed fi}?" ‘fhe purpasas of p{c}v;cﬁ ng the

nertifi cate cen%a ried m ciause 35.2 abwe
3. G@V&Rﬁ%ﬁ@: mw _
This Deed and-gny nm-ccmiractuai shiigations ar;s:ng out f or i connecton with-this Deed,

ghall be govérmned by and construsd in accordance with Eugé fsh law. gnd subject o the
jurisdiction of the English courts. . :

N WHNESE this. dacumem has beeﬁ duly execuied as a deed o th@ sia’&e setoul at the beg nning of
this Daed. . _



SCHEDULE 1

MORTGAGED PROPERTIES

All the land and buildings contained in and (save where expressly stated otherwise) comprising the
whole of the title number set out in the table below and including part of the dweliings specified in

such table:

URPN | Address Postcode Title Humber
10636 | Flat 1, 1 Park End Road, Gloucsester, Gloucestershire GL15AT . GR74879
10638 | Flat 2, 1 Park End Road, Gloucester, Gloucestershire GL1SAT GR74879
10639 | Flat 3, 1 Park End Road, Gloucester, Gloucestershire GL1 BAT GR74879
10640 | Flat 4, 1 Park End Road, Gloucester, Gloucestershire GL1 5AT GR74879
10641 | Flat 5, 1. Park End Road, Gloucester, Gloucestershire GL1 BAT GR74879
10642 | Flat 6, 1 Park End Road, Gloucester, Gloucestershire GL1 5AT GR74879
10643 | Flat 7, 1 Park End Road, Gloucester, Gloucestershire _GL1 5AT GR74879
10644 | Flat 8, 1 Park End Road, Gloucester, Gloucestershire GL1 5AT GR74879
10645 | Flat 9, 1 Park End Road, Gloucester, Gloucestershire GL1 BAT GR74878
10646 | Flat 10, 1 Park End Road, Gloucester, Gloucestershire GL1 5AT GR74879%
10647 | Fiat 11, 1 Park End Road, Gloucester, Gloucestershirg GL1 5AT GR74879
10648 | Flat 12, 1 Park End Road, Glo.uc_es__t_er, Gloucestershire ‘GL1 BAT GR74879
10649 | Flat 13, 1 Park End Road, Gloucester, Gloucestershire GL1 BAT GR74879
10650 | Flat 14, 1 Park End Road, Gloucester, Gloucastershire GL1 5AT GR7487Y9




SCHEDULE 2.

NOTICE OF ASSIGNMENT -
Tod 1.
Dated: [ 1.
We héz‘eby qive. nmtsﬁé that by alegal moﬁgagé dated. [ . 1 .ﬁ’iéé:.ie hemééﬁ' M 'T.ﬁfd' R”\.fers

Heusing (Chargor) and £2) Prudential Trustes Company Limited as security brustes {Security Tmstee}

(2).(the "Charge"), the. Chargor assignad to the Security Trustee for and on behalf of itself and the.

Beneficiaries (as defined in the charge) from fime to time all'its rights, fitle and interest in [déscribe

ass;gned assets] (Assigned Assefs) as security for the paymeént of all Secured Obligations (as

defined in the Charge).

E‘g & gning and retummg to-the Security Trustes the addit onai «:opy of ih;s it ce p%easa acknowéedge
notice.of the Chargs and confirm and agree that: - . R

(1)

{2)

@

YOu ha;\'}e not received notice of any prevéc}us_asaégnmeﬁt, charge, lien or other security
interest of or affecting the Assigned Assels;

all monies due or 1o become due from you to the Chargor under the Assignad Assets shall
be paid to-the Chargor's account with | 1 {account number: | % sort

coder | D oor to such otheér dccount as the Security Trustee may notify you in-

writing and without set-off or courterciaim sdve as provided in'the Assigned Assets; and

you will ot without rior whiien consent of the Security Trustee determine or amend the
Aasigned Assels.

Until the Security Trustee shall serve written notice to the cortrary, the Chargor shall be entitfed,
subjec:t foy the prcms;cms of this notice, {o exercise is rights under the Assigned Assels.

Yours fa;thfué%y

Authorised Bignatory

for and on behalf of Two Rivers Housing



To: Prudential Trustee Company Limited (in its capacity as Security Trustee);
and

To: Two Rivers Housing

ACKNOWLEDGEMENT

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

Culy authorised signatory for and on behaif of

[ 1




EXECUTION PAGE OF THE LEGAL MORTGAGE
Chargor

EXECUTED as & Deed by affixing
the COMMON SEAL of
TWO RIVERS HOUSING

i ihe pregsence of

EXECUTED as a desd on behall of the charity
trustees of TWO RIVERS HOUSING by
%&@wé AE?E&HNM one of their
number under an'authority confarred pursuant
tion 333 of the Charifies Act 2011 inthe

Sigrigture of witness

e Regr hunbewReE. S

EXECUTED as a dead on behalf of the charity }
trustees of TWO RIVERS HOUSING by }
s g&%ﬁMM . éﬁé’é‘%%ﬁj}a}r-. )
rumber under an atithority conferred pursuanit

i saction 333 ofthe Charifies Act 2011 in the

preéserice of

‘Séfgnaﬁ:ure ol WitNess '

Address .




Security Trustee

EXECUTEDR as a Deed by affixing the )}
COMMON SEAL of

PRUDENTIAL TRUSTEE COMPANY )
LIMITED in the )

T‘Sjga‘l‘i;]ig;éﬁiéiér‘unnhww e et 4 R B i R e e




