|

In accordance with -
Sections 859A and M R 0 1 (Laserform
8534 of the Companies

Act 2006 Particulars of a charge

OLOZ L3

A fee 1s payable with this form. You can use the WebFiling service to file this form onhine.
Please see ‘How to pay’ on the Please go to www companieshouse gov uk
last page

< What this form is for )( What this form 1s NOT for For further information, please
You may use this form to register You may not use this form to refer to our guidance at
a charge created or evidenced by register a charge where there 1s no www companteshouse aov uk
an instrument instrument Use form MRC

This form must be delivered to the Registrar for registration witt \lll lII |||‘
21 days beginning with the day after the date of creation of the char

delvered outside of the 21 days it will be rejected unless it 1s accom,

court order extending the time for delivery *A3HTJVSZ"®

A15

04/10/2014 #273
COMPANIES HOUSE

SATURDAY

You must enclose a certified copy of the instrument with this form T
scanned and placed on the public record Do not send the original.

ﬂ Company details Wﬁm—
Company number |67 ’9_18_ IT ’3_ IT IT ’_ - Filling in this form

Please complete in typescript or in
Company name in full | Church Mission Society bold black capitals

I All fields are mandatory unless
specified or indicated by *

E Charge creation date
Charge creation date E ’q W i@ [g [F IT ’? _
3

Names of persons, security agents or trustees entitled to the charge

Please show the names of each of the persons, securtty agents or trustees
entitled to the charge

Name ‘CMS Pension Trust Limited as trustee of the Church
‘MISSIOH Society Pension Scheme /

Name |

Name l

Name l

If there are more than four names, please supply any four of these names then
tick the statement below

[(C] fcontirm that there are more than four persons, securty agents or
trustees entitled to the charge

CHFPO25
06/14 Version 20 Laserform International 6/14




MRO1

Particulars of a charge

Brief description

Please give a short description of any land, ship, aircraft or intellectual property
registered or required to be registered in the UK subject to a charge (which 15
not a floating charge) or fixed secunty included in the instrument

Brief description

/

22 Sunnyfield, Mill Hill, Barnet, NW7 4RG - Land
Registry taitle number MX442876

Ingham, Drove Close, Twyford, Winchester S$021 1QN -
Land Registry title number HP765212

Please submit only a short
description If there are a number of
plots of land, aircraft and/or ships,
you should simply describe some
of them In the text field and add a
statement along the lines of, "for
more details please refer to the
mstrument”

Please hmit the description to the
available space

Other charge or fixed security

Does the instrument Include a charge (which 1s not g floating charge) or fixed
secunty over any tangible or intangible or {in Scotland) corporeal or incorporeal
property not descnbed above? Please lick the approprate box

(%] Yes
(] Ne

Floating charge

Is the instrument expressed to contain a floating charge? Please tick the
appropnate box

] Yes Continue
[x] No Goto Section7

Is the floating charge expressed to cover all the property and undertaking of
the company?

[] Yes

Negative Pledge

Do any of the terms of the charge prohibit or restnict the company from creating
further securdy that will rank equally with or ahead of the charge?
Please lick the appropriate box

[X] Yes
1 No

Trustee statement ©

You may tick the box It the company named in Section 115 acting as trustee of
the property or undertaking which is the subject of the charge

O

© This statement may be filed after
the registration of the charge (use
form MR08)

+ Signature

I Please sign the form here

Signature

Signatura

X W~ oA X

This form must be signed by a person with an interest in the charge

CHFPQOZ5
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MRO1

Particulars of a charge

B Presenter information

n Important information

You do not have {o give any contact information, but if
you do, it will help Companies House If there 1s a query
on the form The contact information you give will be
visible to searchers of the public record

Imm“w“ Jeremy Benson

s

|

Imm“ One Glass Wharf

Comty/Region

e e fs o] fofzlx[

| Country

Burges Salmon

Posttoon Bristol

’ DX 7829 Bristol

Telephone 0117 939 2000

Certificate

We will send your certificate to the presenter's address
if given above or to the company's Registered Office if
you have left the presenter's information blank

Checklist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the

following:

(] The company name and number maich the
information held on the public Register

[] You have included a certified copy of the
nstrument with this form

[ You have entered the date on which the charge
was created

[] You have shown the names of persons entitled to

the charge

You have ticked any appropnate boxes in

Sectrons 3,5,6,7 &8

You have given a description in Section 4, if

appropnate

You have signed the form

You have enclosed the correct fee

Please do not send the onginal instrument, it must

be a certified copy

O

ooo d

Please note that all information on this form will
appear on the public record.

EHow to pay

A fee of £13 s payable to Companies House
in respect of each mortgage or charge filed
on paper

Make cheques or postal orders payabie to
‘Companies House '

E Where to send

You may return this form to any Companies House
address. However, for expediency, we advtse you
to return 1t to the appropriate address below:

For companies registered in England and Wales.
The Registrar of Companies, Companties House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Caraiff

For companies registered in Scotland.

The Registrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

138 Fountainbridge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

For companies registered tn Northern Ireland-
The Registrar of Companies, Compantes House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG

DX 481 NR Belfast 1

ﬂ Further information

For further information, please see the guidance notes
on the website at www companieshouse gov uk or
emall enquines @companieshouse gov uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk

CHFP025
06/14 Version 20
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FILE COPY

CERTIFICATE OF THE
REGISTRATION OF A CHARGE
Company number. 6985330

Charge code: 0698 5330 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 26th September 2014 and created by CHURCH MISSION
SOCIETY was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 4th October 2014

OL

Given at Companies House, Cardiff on 9th October 2014
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SECURITY AGREEMENT

DATED 26™ Juhrwbw 2014

BETWEEN

Church Mission Society

-and-

CMS Pension Trust Limited as trustee of the Church Mission Society Pension Scheme

"Wa oertgy that, save for material redacted pursuant to

Gompanies Act 2008, lscopylnslmment
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2014 between

THIS DEED I1s dated 26 Jeptandwr

(1) Church Misslon Society (Company Number 6985330) whose registered office 1s at
Wathngton Road, Oxford OX4 6BZ (ihe Chargor), and

2) CMS Pension Trust Limited (Company Number 01099508) whose registered office
1s at Watlington Road, Oxford OX4 6BZ as trustee of the Church Mission Society
Pension Scheme (the Trustees).

IT 1S AGREED as follows
1. INTERPRETATION
1.1 Definitions
In this Deed
Act means the Law of Property Act 1925

Business Day means a day (other than a Saturday or a Sunday) on which banks are
open for general business in London

Certificate of Title means any certificate of title on the Morigaged Property
addressed to and provided at the request of the Trustees before the date of this
Deed

Company means each or any of the companies listed in Schedule 1 (Companies)

Deemed Value means

(a) In respect of a Pension Protection Fund Recognised Arrangement which
provides for security to be granted in favour of the Trustees, the amount set
opposite the description of that arrangement in the table below or the value of
the assets which are subject to that security as set out in the most recent
Eiigible Valuation of those assets, ff lower

Description of arrangement

Secunty where the hability of the
chargor under that securty s
expressed to be hmited 1o a fixed
amount

Secunty where the habiity of the
chargor under that secunty s
expressed to be mited to erther (A)
the lowest non-negative amount
which, when added to the assets ot
the Scheme, would result in the
Scheme being funded to at least a
speciied percentage level {(as
calculated under section 179 of the
Pensions Act 2004) on the date on
which any lability under that secunty
arose were a valuation to be

C \WRPortbAWORKMIHO3\21339397_3 doc 1

Deemed Value

The fixed amount specified as the
limit on the llabuity of the chargor

The lowest non-negative amount
which, when added to the assets of
the Scheme, would result in the
Scheme being funded to at least
that percentage level {(as calculated
under section 179 of the Pensions
Act 2004) on the Measurement
Date, based on the assets and
habiliies of the Scheme as set out
n the most recent Eligible
Valuation prior to the Measurement
Date and adding any Eligible




(b)

conducted on that date, or to (B) the
lower of the amount reterred t0 n (A)
and a fixed amount (“F")

Security where the hability of the
chargor wunder that secunty s
expressed to be himited to either (A)
an amount equal to the entre
aggregate hability, on the date on
which any hability under that secunty
arose, of every employer (within the
meaning set out in Section 318 of the
Pensions Act 2004 and regulations
made thereunder} in relation to the
Scheme, were a debt under Section
75(2) of the Pensions Act 1995 to
have become due on that date, or to
(B) the lower of the amount referred to
in {A) and a fixed amount (“G")

Deficit-Reduction Contributions as
at that Measurement Date or,
where (B) applies, the lower of
such amount and F

The lowest non-negative amount
which, when added to the assets of
the Scheme, would result in the
Scheme being at least 125 per
cent funded (as calculated under
section 179 of the Pensions Act
2004) on the Measurement Date,
based on the assets and habilities
of the Scheme as set out In the
most recent Eligible Valuation prior
to the Measurement Date and
adding any Ehgble Deficit-
Reduction Contributions as at that
Measurement Date, or, where {B)
apples, the lower of such amount
and G

in respect of a Pension Protection Fund Recognised Arrangement which 1s a

letter of credit or a bank guarantee issued by a Regulated Entity, the face
amount of that letter of ¢redit or bank guarantee,

Deficit-Reduction Contributions means deficit-reduction contnbutions made to the
Scheme calculated on the basis specified by the Pension Protection Fund in its most
recently published policies

Eligible Valuation means

(a)

(b)

in relation to the assets or liabilities of the Scheme, either

() a valuation of those assets and liabiliies carried out on the basis set
out in section 179 of the Pensions Act 2004 and which has been
provided to the Pension Protection Fund in accordance with section

179 of the Pensions Act 2004, or

{1} a statement provided to the Trustees by the Scheme Actuary, setting
out prudent approximations as to the asset and hability figures which
would have resulted if the Scheme Actuary had conducted a valuation
on the basis set out In section 179 of the Pensions Act 2004 as at a

specific date; and

In relation to an asset charged in favour of the Trustees, a valuation of that
asset which complles with all requirements publiished by the Pension
Protection Fund (whether in relation to the date or method of the valuation or
otherwise) for the recognition of security over such an asset for the purposes
of calculating the nsk-based levy in accordance with Part 2 of the Pensions
Act 2004 and which has been certified to the Penston Protection Fund in

accordance with those requirements,

C \NRPorbMWORKDHO2\21339387_3 doc 2




and references to "the most recent Eligibfe Valuation prior to" a date shall mean the
Ehgible Valuation which was so prowvided or certified on or prior to, and whose
effective date 1s closest to, that date

Environmental Approval means any authonzation required by any Environmental
Law

Environmental Claim means any claim by any person in connection with

(a) a breach, or alleged breach, of an Environmental Law,

(b) any accident, fire, explosion or other event ¢f any type involving an emission
or substance which i1s capable of causing harm to any living organism or the
environment, or

«© any other environmental contamination

Environmental Law means any law or regulation concernmg

(a) the protection of health and safety,

1) the environment, or

(c) any emission or substance which 1s capable of causing harm to any living
organism or the environment

Event of Default means an event specified as such in Clause 5 (Default)

Fixtures means all fixtures and fittings and fixed plant and machmery on the
Mortgaged Property

insolvency Event means.

(a) an 'insclvency event' as defined in section 121 of the Pensions Act 2004 or
regulations made from time to time thereunder, or

(b) the receipt by the Pension Protection Fund of an application or notification
from the Trustees or the Pensions Regulator that an employer 1s unlikely to
continue as a going concem, which 1s purported to be made in accordance
with section 129 of the Penstons Act 2004 or regulations made from time to
time thereunder

Insurance Proceeds Account means the account whose details appear In
Schedule 3

Material Adverse Effect means a maternial adverse effect on

(a) the ability of the Chargor to perform its payment obligations under this Deed,
(b) the validity or enforceability of, or the effectiveness or ranking of this Deed,
(c) any right or remedy of the Trustees under this Deed.

Measurement Date means the date on which any of the vanables in clause 18 1
measured.

C \NRPortb"¢WORK\DHO3\21339397_3 doc 3




Mortgaged Property means all freehold or leasehold property included in the
definition of Security Assets

Party means a party to this Deed

Pension Protection Fund means the Board of the Pension Protection Fund as
established under Part 2 of the Pensions Act 2004

Pension Protection Fund Recognised Arrangement means an arrangement
constituted by an agreement in Pension Protection Fund Standard Form which
satishies all criteria specified by the Pension Protection Fund for recognition as a
contingent asset for the purposes of calculating the nisk-based levy n accordance
with Part 2 of the Pensions Act 2004 and which has been the subject of a valid
certification to the Pension Protection Fund in Pension Protection Fund Standard
Form which either:

(a) provides for secunty to be granted in favour of the Trustees over assets
owned by the Company or a third party, or

(b) 1S a bank guarantee or letter of credit iIssued by a Regulated Entity

Pension Protection Fund Standard Form means, in relation to an agreement or a
certificate, the standard form of that agreement or certificate most recently published
by the Pension Protection Fund prior to the date on which that agreement was
entered into or that certificate was given

Premises means all buldings and erections included in the defimition of Mortgaged
Property

Receiver means an administrative receiver, receiver and manager or a receiver, in
each case, appointed under this Deed.

Recovery Plan means the recovery plan dated 31 March 2014 in respect of the
Scheme agreed between the Trustees and each Company as amended and revised
from time to time and any other recovery plan prepared by the Trustees to satisfy the
requirements of secton 266 of the Pensions Act 2004 and agreed between the
Trustees and each Company from time to time

Release Request has the meaning given to it in Clause 18 (Release where
oversecured),

Regulated Entity means an entity which satisfies all critena specified by the Pension
Protection Fund for the 1ssuer of a letter of credit or bank guarantee which will be
recognised as a contingent asset for the purposes of calculating the risk-based levy
in accordance with Part 2 of the Pensions Act 2004

Rental Income means the aggregate of all amounts paid or payable to or for the
account of the Chargor in connection with the letting of any part of the Mortgaged
Property, including each of the following amounts.

(a) rent, licence fees and equivalent amounts paid or payable,

(b) any sum received or receivable from any deposit held as secunty for
performance of a tenant's obligations,

CNRPostbAWORK\DH03121339397_3 doc 4




(c)
(d)

()

(0

()

(b

Reservations means:

(@)

(b)

()
(d)
(e)
()

(@)

(h)

a sum equal to any apportionment of rent allowed in favour of the Chargor,

any other mories paid or payable 1n respect of occupation and/or usage of a
Secunty Asset and any fixture and fitting on a Secunty Asset including any
fixture or fitting on a Secunty Asset for display or advertisement, on icence or
otherwise,;

any sum paid or payable under any palicy of insurance n respect of loss of
rent or Interest on rent,

any sum pard or payable, or the value of any consideration given, for the
surrender or varation of any lease,

any sum paid or payable by any guarantor of any occupational tenant under
any lease, and

any nterest paid or payable on, and any damages, compensation or
settlement paid or payable in respect of, any sum referred to above less any
related fees and expenses incurred (which have not been reimbursed by
another person) by the Chargor

the principle that equitable remedies are remedies which may be granted or
refused at the_discretion of the court and damages may be regarded as an
adequate remedy,

the imitation on enforcement as a result of laws relating to bankruptcy,
insolvency, liquidation, reorganisation, court schemes, moratoria,
administration and other laws affecting the nghts of creditors generally,

the statutory tme-barring of clams,
defences of set off or counterclaim,
rules against penalties and simiiar principles,

the fact that secunty which 1s described as fixed secunty may in fact be
floating secunty,

the possibility that an undertaking to assume liabiity for, or indemnity a
person against, non-payment of stamp duty may be void,

the fact that a court may refuse to give effect to a purported contractual
obligation to pay costs imposed upon another person in respect of costs of an
unsuccessful itigation brought against that person or may not award by way
of costs all of the expenditure incurred by a successful itigant in proceedings
brought before that court or that a court may stay proceedings if concurrent
proceedings based on the same grounds and between the same parties have
previously been brought before another court,

steps for perfection not required by the terms of this Deed to be taken, |

C WRPonbAWORK\DH03\21339397_3 doc 5



1.2

(@)

and any other reservations or qualifications of law contained in any legal opmion
dehvered to the Company, the Trustees or the Chargor in respect of this Deed

Scheme means the Church Mission Society Pension Scheme

Secured Liabilities means all present and future obligations and habilities {(whether
actual or contingent and whether owed jointly or severally and in any capacity
whatsoever) of the Company to make payments to the Scheme up to a maximum
amount equal to the entire aggregate habiity, on the date on which any liability under
this Deed anses, of every employer (within the meaning set out in Section 318 of the
Penstons Act 2004 and regulations made thereunder) in relation to the Scheme, were
a debt under Section 75(2) of the Pensions Act 1995 to have become due on that
date

Security Assets means all assets of the Chargor the subject of any Secunty Interest
created by this Deed and any Supplemental Security Agreement

Security Interest means any morigage, pledge, lien, charge, assignment,
hypothecation or secunty interest or any other agreement or arrangement having a
similar effect.

Security Period means the penod beginning on the date of this Deed and ending on
the date on which all the Secured Liabilies have been unconditionally and
irrevocably paid and discharged in full,

Subsidiary means-

(a) a subsidiary within the meaning of section 1159 of the Companies Act 20086,
and

(b) unless the context otherwise requires, a subsidiary undertaking within the
meaning of section 1162 of the Companies Act 20086,

Substitute Property means a freehold or leasehold property approved by the
Trustees pursuant to Clause 19 (Substitution of Property) in their absolute discretion
and in relation to which the conditions set out 1 Schedule 6 {Conditions precedent to
substitution) have been satisfied

Supplemental Security Agreement means a security agreement supplemental to
this Deed executed by the Chargor in favour of the Trustees containing a charge by
way of legal mortgage over a Substitute Property.

Valuation means a valuation of the Chargor's interest in the Mortgaged Property by
the Valuer, addressed to the Trustees and prepared on the basis of the market value
defined in the then current Statements of Asset Valuation Practice and Guidance
Notes tssued by the Royal Institution of Chartered Surveyors.

Valuer means Kemp and Kemp Property Consuitants or any other surveyor or valuer
apponted by the Trustees

Construction

In this Deed unless the contrary intention appears, a reference to

C \NRPortbN'WORK\DHO03121339397_3 doc 6




0] assets includes present and future properties, revenues and nghts of
avery descniption and includes uncalled capual,

(n) an authorisation includes an authornisation, consent, approval,
resolution, icence, exemption, filing, registration or notansation,

() disposal means a sale, transter, grant, lease or other disposal,
whether voluntary or involuntary, and dispose will be construed
accordingly,

(v) this Security means any Secunty Interests created by this Deed and
any Supplemental Security Agreement;

(v) a person ncludes any indvidual, company, corporation,
unincorporated association or body (including a partnership, trust, joint
venture or consortium), government, state, agency, organisation or
other entity whether or not having separate legal personality,

(v)  aregulation includes any regulation, rule, official directive, request or
gurdelne (whether or not having the force of law but, if not having the
force of law, being of a type with which persons to which it applies are
accustomed to comply) or any governmental, inter-governmental or
supranational body, agency, department or regulatory, seli-regulatory
or other authonty or orgamsation,

(vi)  a currency I1s a reference to the lawful currency for the time being of
the relevant country;

(vin) a provision of law 1s a reference to that provision as extended,
apphed, amended or re-enacted and includes any subordinate
legislation,

(x})  a Clause, a Subclause, a Paragraph, a Subparagraph or a Schedule
Is a reference to a clause, subclause, paragraph or subparagraph of,
or a schedule to, this Deed,

(x) a Party or any other person includes its successors in title, permitted
assigns and permitted transferees and this Deed shall be binding on
and enforceable by the successors in office of the Trustees as
trustees of the Scheme, and

(x1)  atime of day is a reference to London time

(b) Unless the contrary intention appears, a reference to a month or months 1s a
reference to a perod starting on one day in a calendar month and ending on the
numercally corresponding day in the next calendar month or the calendar month In

which it 1s to end, except that

(1 if the numerically corresponding day 1s not a Business Day, the penod
will end on the next Business Day in that month (if there 1s one) or the
preceding Business Day (if there 1s not),

(1) it there 1s no numertcally corresponding day in that month, that penod
will end on the last Business Day in that month, and

C \NRPortbMWORK\DHO3\21339397_3 doc 7




(c)

(e)

i}

(@

(h)

241

(a)

(b)

() notwithstanding Subparagraph (1) above, a pernod which commences
on the last Business Day of a month will end on the last Business Day
in the next month or the calendar month in which it 1s to end, as

approprate

Unless expressly provided to the contrary in this Deed, a person who 1S not a party to
this Deed may not enforce any of its terms under the Contracts (Rights of Third
Parties) Act 1999 and, notwithstanding any term of this Deed, no consent of any third
party i1s required for any vanation (including any release or compromise of any
habthty) or termination of this Deed

The headings in this Deed do not affect its interpretation

Any covenant of the Chargor under this Deed (other than a payment obligation)
remains in force during the Secunty Penod

If the Trustees consider that an amount paid to them under this Deed 1s capable of
being avoided or otherwise set aside on the iquidation or administration of the payer
or otherwise, then that amount will not be considered to have been irrevocably paid
for the purposes of this Deed

Unless the context otherwise requires, a reference to a Security Asset includes the
proceeds of sale of that Secunty Asset

It 1s intended by the- Parties that this document lakes effect as a deed
notwithstanding the fact that a Party may only execute this document under hand

CREATION OF SECURITY

General

All the secunty created under this Deed:
n IS created in favour of the Trustees,
{u) is created over present and future assets of the Chargor,
{m) Is security for the payment of all the Secured Liabilities; and

(v) Is made with full title guarantee In accordance with the Law of
Property (Miscellaneous Provisions) Act 1994

If the nghts of the Chargor under a document cannot be secured without the consent
of a party to that document

(N the Chargor must notify the Trustees promptly,

() this Secunty will secure all amounts which the Chargor may receive,
or has received, under that document but exclude the document itself,
and

(m) unless the Trustees otherwise require, the Chargor must use
reasonable endeavours to obtain the consent of the relevant party to
that document being secured under this Deed

C \NRPortbN\WORIKWDHO321338397_3 doc 8




2.2
(@)

(b)

23

3.1

3.2

(@)

(b}

3.3

3.4

Land
The Chargor charges and agrees to charge.

) by way of a first legal mortgage the freehold property specified in Schedule 2
{Mortgaged Property (initial}},

(n) all claims under and all proceeds of all policies of insurance m respect of the
Secunty Assets which are at any tme held by or wntten n favour of the
Chargor or in which the Chargor from time to time has an interest, and

{m) 1o the exient that the Rental income is not effectively assigned under
clause 2 3 (Rental Income), by way of first fixed charge, all Rental Income

A reference in this Subclause 10 a mortgage or charge of any freehold, leasehoid or
other immovable property includes

( all buitdings, fixtures, fitings and fixed plant and machmery on that
property, and

{n the benefit ot any covenants for title given or entered into by any
predecessor i title of the Chargor in respect of that property or any
montes paid or payable in respect of those covenants

Rental Income -

The Chargor assigns absolutely, subject to a proviso for re-assignment on
redemption, all of its nghts in respect of all Rental Income

REPRESENTATIONS - GENERAL

Representations

The representations set out in this Clause are made by the Chargor to the Trustees
Status

It 15 a imited hability company, duly incorporated and validly existing under the laws
of its junsdictron of incorporation.

It and each of its Subsidiaries has the power to own its assets and carry on its
business as it 1s being conducted

Powers and authority

It has the power to enter into, perform and deliver, and has taken all necessary action
1o authonse the entry into, performance and delivery of, this Deed and the
transactions contemplated by this Deed

Legal validity

Subject to the Reservations, the obligations expressed to be assumed by it in this
Deed are legal, binding, valid and enforceable obligations
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3.5

3.6

3.7

3.8

3.9

3.10

(a)

3N

(a)

Non-conflict

The entry into and performance by it of, and the transactions contemplated by, this
Deed do not conflict with

(a) any law or regulation applicable to it,
(b) its or any of its Subsidianes' constitutional documents, or

{c) any document which 1s binding upon 1t or any of its Subsidianes or any of its
or its Subsidianes' assets

Insolvency

No corporate action, legal proceeding or other procedure or step descrnbed in Clause
5 4 (Insolvency proceedings) has been taken or threatened In relation to the Chargor
and none of the circumstances described in Clause 5 3 (Insolvency) applies to the
Chargor.

No default

No event or cwcumstance 1s outstanding which constitutes a default under any
document which 1s binding on 1t or any of its Subsidianes or any of its or its
Subsidiaries’ assets to an extent or In a manner which has or i1s reasonably likely to
have a Matenal Adverse Effect

Authorisations

All authonsations required by it in connection with the entry into, performance, vatdity
and enforceability of, and the transactions contemplated by, this Deed have been
obtained or effected (as appropnate) and are n full force and effect

Litigation

No ltgation, arbitration or admimistrative proceedings are current or, to its
knowledge, pending or threatened, against it or its Subsidiaries which have or, If
adversely determined, are reasonably likely to have a Matenal Adverse Effect

Nature of security

This Deed creates those Security Interests it purports to create and 1s not habie to be
amended or otherwise set aside on the liquidation or administration of the Chargor or
otherwise

The secunity created by this Deed constitutes a first priority Security Interest of the
type described over the Secunty Assets and the Security Assets are not subject to
any prior or par passu Secunty Interest

Information for Certiticate of Title

The information provided to the lawyers who prepared any Certificate of Title for the
purpose of that Certificate of Title was true in all matenal respects at the date it was
expressed to be given,
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(b)

(c}

3.12

3.13

3.14

(@)

(b)

the information referred to in Paragraph (a) above was at the date 1t was expressed
to be given complete and did not omit any information which, if disclosed would make
that information untrue or misleading in any matenal respect, and

as at the date of this Deed, nothing has occurred since the date of any information
referred to in Paragraph (a) above which renders that information untrue or
misleading in any respect and which, f disclosed, would make that information untrue
or misleading in any matenal respect

Title
Except as disclosed m any Certficate of Title

(a) it 1s the sole legal and beneficial owner of the Mortgaged Property and the
Rental Income,

(b) no breach of any law or regulation 1s outstanding which affects or might affect
matenaily the value of the Mortgaged Property,

(¢} there are no covenants, agreements, stipulations, reservations, conditions,
interest, nghts or other matters whatsoever affecting the Mortgaged Property;

(@ nothing has ansen or has been created or 1s subsisting which would be an
overnding interest, or an unregistered Interest which overnides first
registration or registered dispositions, over the Mortgaged Property,

(e) no facilities necessary for the enjoyment and use of the Mortgaged Property
are enjoyed by the Mortgaged Property on terms entiting any person to
terminate or curtail its use,

(® it has receved no notice of any adverse claims by any person In respect of
the ownership of the Mortgaged Property or any Interest in it, nor has any
acknowledgement been given to any person in respect of the Mortgaged
Property, and

(o) the Mortgaged Property i1s held by it free from any Security Interest or any
tenancies or licences.

Insurance Proceeds Account

It 1s and shall be the sole beneficial owner of the balance for the time being on the
insurance Proceeds Account free from any Secunty Interest (other than this
Security)

Valuation

All information supplied by it or on its behalf to the Valuer for the purposes of each
Valuation was true and accurate as at its date or (if appropriate) as at the date (if
any) at which it Is stated to be given,

any financial projections contained in the information referred to in Paragraph (a)
above have been prepared as at their date, on the basis of recent historical
information and assumptions believed by it to be fair and reasonable,
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{€)

(d)

3.15

3.16

(@

(b)

(c)

4.2

4.3

4.4

it has not omitted {0 supply any nformation which, i disclosed, would reasonably be
expected to adversely affect the Valuation, and

nothing has occurred since the date information referred to 1n Paragraph (a) above
was supplied which, if it had occurred prior to the Valuation, would adversely affect

the Valuation
Environmental matters

(a) The Chargor 1s in compliance with clause 4 6 (Environmental matters) and no
crrcumstances have occurred which would prevent such compliance In a
manner or to an extent which has or i1s reascnably likely to have a Matenal
Adverse Effect

{b) No Environmental Claim has been commenced or 1s threatened against the
Chargor

(c) No dangerous substance has been used, disposed of, generated, stored,
dumped, released, deposited, buried or emitted at, on, from or under the
Mortgaged Property

Times for making representations

The representations set out in this Deed {including in this Clause) are made on the
date of this Deed

Unless a representation 1s expressed t0 be given at a specific date, each
representation under this Deed 1s deemed to be repeated by the Chargor on each
date dunng the Securty Perod

When a representation 1s repeated, it 1s applied to the circumstances existing at the
time of repetition,

COVENANTS
General

The Chargor agrees to be bound by the covenants set out in this Clause so long as
any Secured Liabilities are outstanding

Notification of breach

The Chargor must notfy the Trustees of any breach of any of the provisions of this
Deed promptly upon becoming aware of its occurrence

Authorisations

The Chargor must promptly obtain, maintain and comply with the terms of any
authonsation required under any law or regulation to enable 1t to perform its
obligations under, or for the validity or enforceability of, this Deed

Compliance with laws

The Chargor must comply in all respects with all taws to which 1t 1s subject where
fallure to do so has or I1s reasonably Iikely to have a Material Adverse Effect
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4.5

4.6

(a)

(b)

4.7

4.8
(a)

Disposals and negative pledge
The Chargor must not

(a) create or permit o subsist any Secunty interest on any Security Asset or the
Insurance Proceeds Account (other than this Secunity), or

{b) sell, transfer, licence, lease or otherwise dispose of any Secunty Asset
Environmental matters
The Chargor must-

(1 obtain ali Environmental Approvals required to be obtained by it;

() comply in all matenal respects with any Environmental Approval or
Enwvironmental Law apphcable to 1,

{ui) ensure that the Trustees do not incur any liabity by reason of any
breach by the Chargor of any Environmental Law or Environmental
Approval; and

(w) promptly upon becoming aware notify the Trustees of

(A) any Environmental Claim current or, to its knowledge, pending
or threatened, or

(B) any crrcumstances reasonably lkely to result in an
Environmental Claim

The Chargor must indemnify each Trustee agamnst any loss or liabiiity which

()] that Trustee incurs as a result of any actual or alleged breach of any
Envircnmental Law or Environmental Approval by any person, and

(n which would not have ansen if this Deed had not been entered into,
uniess 1115 caused by that Trustee's gross neghigence or wiful misconduct
Repair
The Chargor must keep

(a) the Premises i good and substantial repair and condition and adequately
and properly panted and decorated, and

(b) the Fixtures and all plant and machinery owned by it and which are in or on
the Premises 1n a good state of repar and In good working order and
conditron

Insurance
The Chargor must insure the Premises against

)} loss or damage by fire,
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(©)

(©

(e)

{f)

(9)

(h)

(1)

{n) other nsks normally insured against by persons carrying on the same
class of business as that carried on by it, and

(1) any other nsks which the Trustees may reasonably require

Any insurance of the Premuses must be i & sum or sums not less than the
replacement value of the Premises For this purpose, replacement value means the
total cost of entirely rebuillding, reinstating or replacing the Premises in the event of
their being completely destroyed, together with architects' and surveyors' fees

Any insurance required under this Clause must be
(1) i an amount and form acceptable to the Trustees, and

(1) with an insurance company or underwriter that 1s acceptable to the
Trustees

If the Trustees give notice to the Chargor that the nsurance company or underwriter
has ceased to be acceptable to them, the Chargor shall put in place replacement
insurances in accordance with this Clause with an insurance company or underwriter
that 1s acceptabie to the Trustees by the date which 1s the earlier of the date of the
expiry of the relevant policy and the date falling 60 days after the date of the notice
from the Trustees

Until the end of the Secunty Pertod all monies recewved in respect of insurance of the
Premuses under that insurance must be paid into the Insurance Proceeds Account
Forthwith after the making of this Deed the Chargor must (1} give to the insurance
brokers n relation to insurance of the Premises a commumicatton in the form set out
in Schedule 4, and (i) request the said insurance brokers to promptly forward to the
insurer that communication

The Chargor shall not pay into the Insurance Proceeds Account, or request or procure
payment into the Insurance Proceeds Account, any monmies other than monies
recenvable in respect of insurance of the Premises

All monies recewved or receivable under any insurance of the Premises must be
applied

() in replacing, restoring or reinstating the Premises destroyed or
damaged or in any cother manner which the Trustees may agree, or

(n after an Event of Default has occurred, if the Trustees so direct and
the terms of the relevant insurances allow, in or towards satisfaction of
the Secured Liabilities

The Chargor must procure that, on all nsurance policies in respect of the Premises,
the Trustees are named as co-insured together with the Chargor.

The Chargor must ensure that each insurance policy in respect of the Premises
contains a statement of the different interests in the Premises of the Chargor
and the Trustees, which shall, as regards the freehold properiies specified n
Schedule 2, be to the effect that the Chargor is the sole owner of the freghold interest
in such property and the Trustees are the mortgagees of the Chargor's freehold
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interest in such property, and a statement to the effect that the Chargor and the
Trustees are insured for their respective nights and interests

) If for so long as the insurance company or underwrnter agrees to such a statement
being so contained, the Chargor must ensure that each insurance policy in respect of
the Premises contains a statement to the effect that avoidance of the policy because
of the act/omission of one of the insured would not vitiate it as against the other
insured

(k) The Chargor must not do or permit anything to be done which may make void or
voidable any policy of insurance in connection with the Premises

{1) The Chargor must promptly pay all premiums and do all other things necessary to
keep each policy of insurance in respect of the Premises in force

(m}  The Chargor must, Immediately on demand by the Trustees, produce to the Trustees
the policy, certificate or cover note relating to any insurance policy In respect of the
Premises and the receipt for the payment of any premum for any such mnsurance
policy as the Trustees may request

4.9 Valuations

{a) The Chargor must, on or before the date of this Deed, provide a Valuation to the
Trustees.

(o) The Trustees may request any additonal Valuation at any time

(c} The Chargor must on demand by the Trustees pay the costs of any Valuation
requested by the Trustees

()] on one occasion i any three year period, or
(D] at any tme when an Event of Default is outstanding

(d) The Chargor must supply to the Trustees a copy of any valuation of any Security
Asset it obtains, promptly upon obtaining it

4.10 No structural alterations
The Chargor shall ensure that neither it nor any other person makes any structural
aiteration to the Mortgaged Property which matenally and adversely affects the value
of the Mortgaged Property without the prior written consent of the Trustees

4.11 Title covenants

The Chargor shall procure that all matenal covenants, stipulattons and conditions
now or at any time:

{(a) affecting the Mortgaged Property or its use or enjoyment (so far as the same

subsist and are capable of being enforced) shall be observed and performed,
and
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412

4.13

4.14

415

4.16

(b) benefiting the Mortgaged Property shall be diligently enforced and such
obligations shall not be waived, varied or reieased, or any agreement made to
do the same

Pay outgoings
The Chargor shall.

(@) pay or procure to be paid all rates, rents, outgoings and other sums payable
out of or in respect of the Mortgaged Property, and

{s)] indemnify, or procure the indemnification of, the Trustees on demand against
all existing and future rents, taxes, duties, fees, renewal fees, charges,
assessments, impositions and outgoings whatsoever,

whether ymposed by deed or by statute or otherwise and whether in the nature of
capital or revenue and even though of a wholly novel character which now or at any
time duning the continuance of this Secunty are payable in respect of the Mortgaged
Propenrty or any part of it

Compliance with leases
The Chargor must

(@) perform all the terms on its part contaned in any lease comprnised in the
Mortgaged Property; and

(b) not do or allow to be done any act as a result of which any lease comprised In
the Mortgaged Property may become lable to forfeiture or otherwise be
termnated

Compliance with applicable laws and regulations

The Chargor must perform all its obligations under any law or regulation in any way
related to or affecting the Martgaged Property

Notices

The Chargor must, within 14 days after the receipt by the Chargor of any application,
requirement, arder or notice served or gwen by any public or lacal or any other
authenty with respect to the Mortgaged Property {(or any part of it)

(a) deliver a copy to the Trustees, and

{b) inform the Trustees of the steps taken or proposed to be taken to comply with
the relevant requirement.

Leases

The Chargor must not without the consent of the Trustees (such consent not to be
unreasonably withheld or delayed) grant or agree to grant (whether in exercise or
independently of any statutory power) any lease or tenancy of the Mortgaged
Property or any part of it or accept a surrender of any lease or tenancy or confer
upeon any person any contractual licence or nght to occupy the Mortgaged Property
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417

418

4.19

4,20

4.1

4,22

4.23

H.M. Land Registry

The Chargor consents to a resinction in the following terms being entered into on the
Register of Title relating to any Mortgaged Property registered at H M Land Registry

“No disposition of the registered estate by the proprietor of the registered estate is to
be registered without a written consent signed by the proprietor for the time being of
the secunity agreement referred to m the charges register dated n
tavour of CMS Pension Trust Limited as trustee of the Church Mission Society
Pension Scheme or its conveyancer *

Deposit of title deeds

The Chargor must deposit with the Trustees all deeds and documents of title relating
to the Mortgaged Property and all local land charges, land charges and lLand
Registry search certificates and similar documents received by ar on behalf of the
Chargor

Access

The Chargor must permit the Trustees and any person nominated by them at ali
reasonable times to enter any part of the Mortgaged Property and view the state of it

Commonhold

The Chargor shall not convert any freehold estate comprsed in the Mortgaged
Property to a freehold estate in commonhold under Part 1 of the Commonhold and
Leasehold Reform Act 2002

Investigation of title

Tne Chargor must grant the Trustees or their lawyers on request alt facilities within
the power of the Chargor to enable the Trustees or their iawyers (at the expense of
the Chargor) to.

(a) carry out investigations of title to the Mortgaged Property, and

{s)] make such enquirnes in relation to any part of the Mortgaged Property as a
prudent mortgagee might carry out.

Report on title

The Chargor must, as soon as practicable after a request by the Trustees, provide
the Trustees with a report on ttle of the Chargor to the Mortgaged Property
concerning those tems which may properly be sought to be covered by a prudent
mortgagee in a lawyer's report of this nature.

Power to remedy

If the Chargor fails to perform any covenant in this Clause atfecting the Mortgaged
Property, the Chargor must allow the Trustees or their agents and contractors

(a) to enter any part of the Mortgaged Property,
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4,24

4.25

5.2

(@)

(b)

()

{b) to comply with or object to any notice served on the Chargor in respect of the
Mortgaged Property; and

(© to take any action as the Trustees may reasonably consider necessary or
desirable to prevent or remedy any breach of any such term or to comply with
or object to any such notice

The Chargor must immediately on request by the Trustees pay the costs and
expenses of the Trustees or their agents and contractors incurred in connection with
any action taken by them under this Subclause

Notices 1o tenants
The Chargor must

(a) immediately serve a notice of assignment, substantiaily in the form of Part 1
of Schedule § (Forms of letter for occupational tenants), on each tenant of the
Mortgaged Property, and

(b) use its best endeavours to ensure that each such tenant acknowledges that
notice, substantally tin the form of Part 2 of Scheduie 5 (Forms of letter for
occupational tenants)

Notiffable events

The Chargor shall promptly notify the Trustees upon becoming aware that any event
has occurred in respect of the Company or the Chargor which would (or would if the
Company or the Chargor were an employer 1n relation to the Scheme within the
meaning set out in Section 318 of the Pensions Act 2004 and regulations made
thereunder) require notification to the Pensions Regulator in accordance with section
69 of the Pensions Act 2004 and any regulations and directions made thereunder.

DEFAULT

Events of Default

Each of the events set out In this Clause 15 an Event of Default
Breach of this Deed

Except as provided below, the Chargor does not comply with any term of this Deed
unless the non-comphance

() 15 capable of remedy; and

() 1S remedied within ninety (90) days of the earlier of the Trustees giving notice
and the Chargor becoming aware of the non-compliance

Where the Chargor does not comply with a term of clause 4 8, other than clause
4 8(e){r), paragraph (1) above shall apply with the substtution in () of fourteen (14)
days for ninety (90) days

Paragraph (a) above does not apply to any of the following:

{n) a breach of the representations in clause 3 13 or clause 3 14 of this Deed,
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(d)

5.3

5.4

(a)

(i) non-comphance with clause 4 2 ot this Deed,
() non-comphance with clause 4 6(a) of this Deed

Paragraph (a) above does not apply to a Specified Breach unless it 1s stated in a
Valuation that the value of the Chargor's interest in the Morigaged Property, taking
into account  each such outstanding Speciied Breach as s wdentfred n the
Valuation, 1s at least 15% less than it would have been if there were no such
outstanding Specified Breach For the purposes of this paragraph (d), Specitied
Breach means any breach of, or non-comphance with, any of the foltowing:

() clause 4 11 of thus Deed,
(m) clause 4 12(a) of this Deed,

{m) clause 4 14 of this Deed.

Insolvency
An Insolvency Event occurs in respect of the Company or the Chargor
Insolvency proceedings

Except as provided below, any of the following occurs In respect of the Company or
the Chargor:

()] any step 1s taken with a view to a moratorum or a compostition,
assignment or similar arrangement with any of its creditors;

(] a meeting of its shareholders, directors or other officers s convened
for the purpose of considering any resolution for, to petition for or to
fle documents with a court or any registrar for, its winding-up,
admunustration ar dissolution or any such resolubion is passed,

{m) any person presents a petition, or files documents with a court or any
registrar, for its  winding-up, admimstration, dissolution  or
reorganisation (by way of voluntary arrangement, scheme of
arrangement or otherwise),

(v)  any Security Interest 1s enforced over any of its assets,
{v) an order for its winding-up, admimstration or dissolution 1s made,

(1) any liquidator, trustee in bankruptcy, judicial custodian, compulsory
manager, recewver, admimstrative recewver, administrator or similar
officer 1s appointed in respect of it or any of its assets,

(vn) s shareholders, directors or other officers request the appointment of,
or give notice of ther intention to appoint, a hquidator, trustee in
bankruptcy, judicial custodian, compulsory manager, receiver,
administrative receiver, administrator or similar officer, or

(vin)  any other analogous step or procedure I1s taken In any junsdiction
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(b)

55
(a)

(®)

()
5.6

6.2

6.3

(b)

()

Paragraph (a) above does not apply to a petition for winding-up presented by a
creditor which 1s being contested in good faith and with due diligence and is
discharged or struck out within 14 days.

Effectiveness of this Deed

It 1s or becomes unlawful for the Chargor to perform any of its obligations under this
Deed

This Deed is not effective in accordance with its terms or 1s alleged by the Chargor to
be ineffective in accordance with its terms for any reason

The Chargor repudiates this Deed or evtdences an intention to repudiate this Deed.
Failure to pay sums due under the Recovery Plan

A failure to pay a monthly instalment of the additional annual contributions referred to
in the Recovery Plan within 28 days of the date they are due under the terms of the
Recovery Plan

WHEN SECURITY BECOMES ENFORCEABLE

Event of Default

This Security will become immediately enforceable if an Event of Default occurs
Discretion

After this Secunty has become enforceable, the Trustees may in therr absolute
discretion enforce all or any part of this Security in any manner they see fit.

Power of sale

The power of sale and other powers conferred by Section 101 of the Act, as
amended by this Deed, will be immediately exercisable at any time after this Security
has become enforceable.

ENFORCEMENT OF SECURITY
General

For the purposes of all powers imphed by statute, the Secured Liabilities are deemed
to have become due and payable on the date of this Deed

Section 103 of the Act (restncting the power of sale) and Section 93 of the Act
(restricting the night of consolidation} do not apply to this Secunty

The statutory powers of leasing conferred on the Trustees are extended so as to
authonse the Trustees to lease, make agreements for leases, accept surrenders of
leases and grant options as the Trustees may think it and without the need to
comply wath any provision of section 99 or 100 of the Act.
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7.2

7.3

7.4

7.5

{a)

(b)

8.1

(@)

(b)

No liability as mortgagee in possession

No Trustee or any Recewver will be hable, by reason of entering intc possession of a
Securnty Asset, 1o account as mortgagee in possession or for any loss on reahsation
or for any default or omission for which a mortgagee in possession might be liable

Privileges

Each Receiver and the Trustees are entitled to all the nghts, powers, privileges and
immunittes conferred by the Act on mortgagees and recewers duly appointed under
the Act, except that Section 103 of the Act does not apply

Protection of third parties

No person (including a purchaser) dealing with the Trustees or a Recewer or its or
his agents will be concerned to enquire

(a) whether the Secured Liabilitres have become payable,

{b) whether any power which the Trustees or a Receiver 1s/are purporting to
exercise has become exercisable or 1s being properly exercised,

(c) whether any money remains due in respect of the Secured Liabilities, or
{d) how any money paid to the Trustees or to that Receiver I1s to be apphed.
Redemption of prior mortgages
At any time after this Security has become enforceable, the Trustees may.
()] redeem any prior Security Interest against any Security Asset, and/or
(1) procure the transter of that Security Interest to themselves, and/or
{m) seftle and pass the accounts of the prnior morigagee, chargee or
encumbrancer, any accounts so settled and passed will be, in the

absence of manifest error, conclusive and binding on the Chargor

The Chargor must pay to the Trustees, immediately on demand, the costs and
expenses incurred by the Trustees in connection with any such redemption and/or
transfer, including the payment of any pnncipal or interest

RECEIVER
Appointment of Receiver

Except as provided below, the Trustees may appoint any one or more persons to be
a Recewver of all or any part of the Secunty Assets If

) this Security has become enforceable, or
() the Chargor so requests the Trustees i writing at any time

Any appointment under Paragraph (a) above may be by deed, under seai or in
wnting under its hand
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(d)

8.2

8.3

8.4

(@)

(b)

85

9.1
(@)

Except as provided below, any restniction imposed by law on the nght of a morigagee
to appoint a Recewver (including under section 109(1) of the Act) does not apply to

this Deed

The Trustees are not entitied to appoint a Receiver solely as a result of the obtaining
of a moratonum {or anything done with a view to obtaining 2 moratorium) under
section 1A of the Insolvency Act 1986

Removal

The Trustees may by wnting (subject to any requirement for an order of the court in
the case of an administrative receiver) remove any Receiver appointed by them and
may, whenever they think fit, appoint a new Recerver in the place of any Receiver
whose appointment may for any reason have terminated

Remuneration

The Trustees may fix the remuneration of any Recelver appointed by them and the
maximum rate spectfied in Section 109(6) of the Act will not apply

Agent of the Chargor

A Receiver will be deemed to be the agent of the Chargor for all purposes and
accordingly will be deemed to be in the same position as a Receiver duly appointed
by a mortgagee under the Act The Chargor alone 1s responsible for the contracts,
engagements, acts, omissions, defaults and losses of a Receiver and for habiities
incurred by a Receiver

No Trustee will incur any hability (either to the Chargor or to any other person) by
reason of the appointment of a Receiver or for any other reason

Relationship with Trustees

To the fullest extent allowed by law, any right, power or discretion conferred by this
Deed (either expressly or impliedly) or by law on a Receiver may after this Secunty
becomes enforceable be exercised by the Trustees In relation to any Secunty Asset
without first appointing a Receiver and notwithstanding the appointment of a
Receiver

POWERS OF RECEIVER
General

A Recewver has all of the nghts, powers and discretions set out below in this Clause
in addition to those conferred on 1t by any law; this includes.

(n in the case of an administrative receiver, all the nghts, powers and
discrettons conferred on an admunistrative receiver under the
Insclvency Act 1986, and

(n) otherwise, all the nghts, powers and discretions conferred on a
receiver (or a receiver and manager) under the Act and the Insolvency
Act 1986
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(b}

9.2

9.3

9.4

(@)

(b)
9.5

9.6

(a)

(c}

9.7

9.8

If there 1s more than one Recelver holding office at the same time, each Recewer
may (unless the document appomnting him states otherwise) exercise all of the
powers conferred on a Recewver under this Deed individuaily and to the exclusion of

any other Recewver
Possession
A Receiver may take immediate possession of, get in and collect any Secunty Asset

Carry on business

A Recelver may carry on any business of the Chargor in any manner he thinks it
Employees

A Receiver may appoint and discharge managers, officers, agents, accountants,
servants, workmen and others for the purposes of this Deed upon such terms as to
remuneration or otherwise as he thinks fit

A Receiver may discharge any person appointed by the Chargor
Borrow money

A Receiver may raise and borrow money either unsecured or on the secunty of any
Security Asset erther in prionty to this Secunty or otherwise and generally on any
terms and for whatever purpose which he thinks fit

Sale of assets

A Receiver may sell, exchange, convert into money and realise any Secunty Asset
by pubhc auction or private contract and generally in any manner and on any terms
which he thinks fit

The consideration for any such transaction may consist of cash, debentures or other
obligations, shares, stock or other vatuable consideration and any such consideration
may be payable in a lump sum or by instalments spread over any period which he
thinks fit

Fixtures, other than landlord's fixtures, may be severed and sold separately from the
property containing them without the consent of the Chargor

Leases

A Recewer may let any Secunty Asset for any term and at any rent (with or without a
premium) which he thinks fit and may accept a surrender of any lease or tenancy of
any Securtty Asset on any terms which he thinks fit (including the payment of money
to a lessee or tenant on a surrender)

Compromise

A Recewver may seflle, adjust, refer to arbitration, compromise and arrange any
claim, account, dispute, question or demand with or by any person who 1s or claims
to be a creditor of the Chargor or relating in any way to any Securty Asset.
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9.9

9.10

9.11

9.12

9.13

9.14

9.15

Legal actions

A Recelver may bring, prosecute, enforce, defend and abandon any action, suit or
proceedings in relation to any Secunty Asset which he thinks fit

Recelpts

A Receiver may give a valid receipt for any monies and execute any assurance or
thing which may be proper or desirable for realising any Secunty Asset

Subsidiaries

A Receiver may form a Subsidiary of the Chargor and transfer to that Subsidiary any
Secunty Asset

Delegation

A Recewver may delegate ms powers in accordance with this Deed

Lending

A Receiver may lend money or advance credit to any customer of the Chargor
Protection of assets

A Receiver may.

(a) effect any reparr or insurance and do any other act which the Chargor might
do in the ordinary conduct of its business to protect or improve any Secunty
Asset;

() commence and/or complete any building operation, and

(c) apply for and maintain any planning permission, buillding regulation approval
or any other authonsation,

in each case as he thinks fit
Other powers
A Recelver may

(a) do all other acts and things which he may consider desirable or necessary for
realising any Secunty Asset or incidental or conducive to any of the rights,
powers or discretions conferred on a Receiver under or by virtue of this Deed
or law,

(b) exercise m relation to any Secunty Asset all the powers, authorties and
things which he would be capable of exercising if he were the absolute
beneficial owner of that Security Asset, and

{c) use the name of the Chargor for any of the above purposes
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10. APPLICATION OF PROCEEDS

Any monies received by the Trustees or any Receiver after this Secunty has become
enforceable must be applied in the following order of prionty.

{a) in or towards payment of or provision for all ¢costs and expenses mncurred by
the Trustees or any Receiver under or in connection with thus Deed and of all
remuneration due to any Receiver under or in connection with this Deed,

(b) in or towards payment of or prowision for the Secured Liabilities, and

(c) in payment of the surplus (if any) to the Chargor or other person entitled to it

This Clause 1s subject to the payment of any claims having priority over this Secunty
This Clause does not prejudice the rnight of the Trustees to recover any shortfall from
the Chargor

11. EXPENSES AND INDEMNITY
111 Amendment costs

If the Chargor requests an amendment, waiver or consent, the Chargor shall, within
three Business Days of demand, reimburse the Trustees for the amount of all costs
and expenses {including legal fees) reasonably incurred by the Trustees in
responding 1o, evaluating, negotiating or complying with that request or requirement.

112 Enforcement and preservation costs

The Chargor shall, within three Business Days of demand, pay to the Trustees the
amount of all costs and expenses (including legal fees) incurred by 1t In connection
with the enforcement of or the preservation of any rights under this Security and any
proceedings nstituted by or against the Trustees as a consequence of 1aking,
holding or enforcing this Secunty

11.3 Stamp taxes
The Chargor shall pay and, within three Business Days of demand, indemnify the
Trustees agamnst any ¢ost, loss or hability that the Trustees incur in relation to all
stamp duty, registration and other simular taxes payable n respect of thus Deed
11.4 Chargor default

The Chargor shal, within three Business Days of demand, indemnify the Trustees
against any cost, loss or iability incurred by it as a result of

{a) the occurrence of any Event of Default in relation to the Chargor,

{b) investigating any event which it reascnably believes 1s an Event of Default in
relation to the Chargor,

(c) the use or occupation by any person of the Secunty Assets (including any
Environmental Claim), or

(d) any default by the Chargor in the performance of any of the obligations
expressed to be assumed by 1t in this Deed
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12.

12.1

12.2

12.3

13.

14,

15.

DELEGATION
Power of Attorney

The Trustees or any Recelver may delegate by power of attorney or in any other
manner to any person any right, power or discretion exercisable by them or it under

this Deed
Terms

Any such delegation may be made upon any terms (including power to sub-delegate)
which the Trustees or any Receiver may think fit.

Liability

Nernther the Trustees nor any Receiver will be in any way hable or responsible to the
Chargor for any loss or ability ansing from any act, default, omission or misconduct
on the part of any delegate or sub-delegate

FURTHER ASSURANCES

The Chargor must, at its own expense, take whatever action the Trustees or a
Receiver may require for

(a) creating, perfecting or protecting any secunty mtended to be created by this
Deed, or

(b) faciitating the realisation of any Security Asset, or the exercise of any nght,
power or discretion exercisable, by the Trustees or any Receiver or any of its
delegates or sub-delegates in respect of any Secunty Asset

This includes:

()] the execution of any transfer, conveyance, assignment or assurance
of any property, whether to a Trustee or to its nominee; or

() the giving of any notice, order or directicn and the making of any
registration,

which, in any such case, the Trustees may think expedient
COVENANT TO PAY

The Chargor must pay or discharge the Secured Liabhities when due
POWER OF ATTORNEY

The Chargor, by way of secunty, irrevocably and severally appoints the Trusiees,
each Receiver and any of its delegates or sub-delegates to be its attorney to take
any action which the Chargor is obliged to take under this Deed The Chargor ratifies
and confirms whatever any attorney does or purpors to do under its appointment
under this Clause
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16.

16.1

16.2

(@)

(b)

16.3

16.4

PRESERVATION OF SECURITY
Continuing securlity

This Secunty 1s continuing and will extend to the ultimate balance of the Secured
Liabihties regardless of any intermediate payment or discharge in whole or in part

Reinstatement

If any discharge, release or arrangement 15 made by the Trustees in whole or in part
on the faith of any payment, secunty or other disposition which 1s avoided or must be
restored on insolvency, iqudation, admimistration or otherwise without limitation, then
the hability of the Chargor under this Deed will continue as if the discharge or
arrangement had not occurred.

The Trustees may concede or compromise any claim that any payment, secunty or
other disposition 1s hable to avoidance or restoration

Waliver of defences

The obligations of the Chargor under this Deed will not be affected by any act,
omission or thing which, but for this provision, would reduce, release or prejudice any
of its obligations under this Deed (whether or not known to the Chargor or any
Trustee) Ths includes

(a) any time or warver granted to, or composttion with, any person;

(b) the release of any person under the terms of any composition or
arrangement,

(c) the taking, vanation, compromise, exchange, renewal or release of, or refusal
or neglect to perfect, take up or enforce, any nights agamst, or secunty over
assets of, any person;

(d) any non-presentation or non-observance of any formality or other requirement
In respect of any instruments or any falure to realise the full value of any
security,

(e) any incapacity or lack of power, authonty or legal personality of or dissolution
or change In the members or status of any person,

(9] any amendment, novation, supplement, extension or reinstatement (however
fundamental and of whatsoever nature) of this Deed or any other document or
securty, or

{9) any unenforceability, lllegahty, invalichty or non-provability of any obligation of
any person under this Deed or any other document or secunty

Chargor intent

Without prejudice to the generaiity of Clause 16 3 (Waiver of defences) the Chargor
expressly confirms that it intends that this Secunty shall extend from time to tme to
any {(however fundamental) vanation, increase, extension or addition of or to any of
the Secured Liabilities
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16.5

16.6

16.7

Immediate recourse

The Chargor waives any nght it may have of first requinng any Trustee to proceed
against or enforce any other nghts or secunty or claim payment from any person
before claiming from the Chargor under this Deed This waiver apphes wrrespective
of any law to the contrary

Appropriations

Each Trustee may at any time dunng the Secunty Period without affecting the labiity
of the Chargor under this Deed

(a) {n refrain from applying or enforcing any other monies, secunty or nghts
held or received by that Trustee in respect of those amounts, or

{D)] apply and enforce the same in such manner and order as 1t sees fit
(whether against those amounts or otherwise), and

(D) hold m an interest bearing suspense account any monies received from the
Chargor or on account of the labiiity of the Chargor under this Deed

Non-competition

Unless

(a) the Secunty Period has expired, or
(b} the Trustees otherwise direct,

the Chargor will not, after a claim has been made under this Deed or by virtue of any
payment or perormance by it under this Deed

{1 be subrogated to any nghts, security or monies held, receved or
receivable by any Trustee,

() be entitled to any nght of contribution or indemnity in respect of any
payment made or monies recetved on account of the Chargor's lrabrirty
under this Deed,

() bring legal or other proceedings for an order requinng the Company to
make any payment, or perform any obligation, n respect of any
Secured Liability,

(v)  claim, rank, prove or vote as a creditor of the Company or its estate in
competition with any Trustee, or

{v) receive, claim or have the benefit of any payment, distrnbution or
secunty from or on account of the Company, or exercise any nght of
set-off as against the Company.

The Chargor must hold in trust for and immedately pay or transfer to the Trustees
any payment or distribution or benefit of security received by it contrary to this Clause
or In accordance with any directions given by the Trustees under this Clause as
directed by the Trustees
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16.8

17.

171

17.2

18.
(@)

(b)

(c)

(d)

(e)

{®

Additional security

This Secunty 15 1n addition to and 1s not in any way prejudiced by any other secunty
now or subseguently held by the Trustees.

CHANGES TO THE PARTIES
Assignments and transfers by the Chargor

The Chargor may not assign or transier any of its nghts and oblhgations under this
Deed other than with the pricr wrnitten consent of the Trustees

Assignments and transfers by Trustees

The Chargor acknowledges that the nghts and obligations of the Trustees under this
Deed may be transferred to the Pension Protection Fund as a result of the operation
of Section 161 of and Schedule 6 to the Pensions Act 2004,

RELEASE WHERE OVERSECURED

The Chargor may, at any time, submit to the Trustees a request (the Release
Request) that some or all of the Secunty Assets be released from this Secunty

The Chargor must, at the same time that it submits a Release Request to the
Trustees, also provide the Trustees with

)] an Eligible Valuation in respect of
(A) the assets and liabiities of the Scheme, and
(B) the Security Assets, and

(m evidence of the amount of Deficit-Reduction Contnbutions made since
the date of the most recent Eligible Valuation of the assets and
lrabihties of the Scheme

The Trustees must consent to a Release Request if (but only to the extent that) the
value of the Secunty Asseis as at the date of that Release Request (as set out in the
relevant Elgible Valuation) exceeds the Deemed Value ot this Secunty at that ime

If the Trustees are satisfied that the value of the Secunty Assets (as set out in the
relevant Eligible Valuation) as at the date of the Release Request exceeds the
Deemed Value of this Secunty at that time then the Chargor and the Trustees shall
take whatever action 1s necessary to release the Securnty Assets from this Security to
the extent that the value of the Security Assets as at the date of the Release Request
exceeds the Deemed Value of this Secunty.

At the end of the Security Period, the Trustees must, at the request and cost of the
Chargor, take whatever action is necessary to release the Securty Assets from this
Secunty.

Promptly on becoming obliged under Paragraph (e) above to take whatever action is
necessary to release the Security Assets from thrs Securtty, the Trustees must give
to the insurance brokers In relation to insurance of the Premises a communication
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19.

(@)

(b)

20.

(a)

(b)

21.

22.2

(@)

stating that the Trustees no longer have any secunty over the proceeds of any policy
of insurance in respect of the Premises and that such proceeds no longer need to be
paid into the Insurance Proceeds Account and request the said insurance brokers to
promptly forward to the msurer that commurucation.

SUBSTITUTION OF PROPERTY

The Chargor may, at any tme, submit to the Trustee a request that there be
substituted for any property forming part of the Mortgaged Property another property
of not materially less value (the Substitute Property)

The Chargor shall supply such infermation in relation to the proposed Substitute
Property as the Trustees shall request for the purpose of considening the Chargor's
request. If the Trustees in their absolute discretion consent to the proposed
substitution then, subject to receipt by the Trustees of the documents and other items
listed in Schedule 6 {Conditions precedent to substitution) in form and substance
satisfactory to the Trustees, the Substitute Property will become part of the
Mortgaged Property and the property for which the Substitute Property 1s to be
substituted shall be released from this Security

SEVERABILITY

If a term of this Deed 1s or becomes illegal, invalid or unenforceable n any
Jurisdiction, that shall not affect

the legality, validity or enforceability in that junsdiction of any other term of this Deed,
or

the legality, vairdity or enforceability n other junsdictions of that or any other term of
this Deed.

COUNTERPARTS

This Deed may be executed i any number of counterparts This has the same effect
as if the signatures on the counterparts were on a single copy of this Deed

NOTICES
In writing

Any communicatton in connection with this Deed must be In wnting and, unless
otherwise stated, may be given in person, by past or tax.

Unless it 1s agreed to the contrary, any consent or agreement required under this
Deed must be given in wnting

Contact details
The contact details of the Chargor for this purpose are
Address Watlington Road, Oxford OX4 6BZ

Fax number 01865 776375
Attention Adrian White, Director of Finance and Corporate Services
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(b)

223
(a)

(b)

23.

24.

25,

251

(a)

(b)

(c)

25.2

(@)

The contact details of the Trustees are’

Address BWCI Penston Trustees Limited, PO Box 68, Albert House, South
Esplanade, St Peter Port, Guernsey, GY1 3BY
Attention: Diana Simon

Effectiveness

Except as provided below, any communication in connection with this Deed will be
deemed to be given as follows

() if delivered in person, at the time of delivery,

() if posted, five days after being deposited in the post, postage prepaid,
in a correctly addressed envelope, and

() if by fax, when received m legible form

A communicatron given under Paragraph (a) above but received on a non-working
day or after business hours in the place of receipt will only be deemed to be given on
the next working day in that place

LANGUAGE

Any notice given in connection with this Deed must be in English
GOVERNING LAW

Ttus Deed 1s governed by English law

ENFORCEMENT

Jurisdiction

The English courts have non-exclusive junsdichon to settle any dispute in connection
with this Deed

The English courts are the most appropniate and convenient courts to settle any such
dispute,

This Clause 1s for the benefit of the Trustees only To the extent allowed by law, a
Trustee may take.

) proceedings in any other court, and

{(n) concurrent proceedings in any number of junsdictions
Service of process
If any person appointed as process agent 1s unable for any reason to act as agent for
service of process, the Chargor must promptly appoint another agent on terms

acceptable to the Trusiees. Falling this, the Trustees may appomt another agent for
this purpose
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(b)

253

26.

The Chargor agrees that fallure by a process agent to notify it of any process will not
invalidate the relevant proceedings.

This Clause does not affect any other method of service allowed by law

Waiver of immunity

The Chargor rrevocably and unconditionally

(a)

(b)

(©)

agrees not to claim any /mmunity from proceedings brought by a Trustee
against 1t in relation to this Deed and to ensure that no such claim 1s made on
its behalf,

consents generally to the giving of any relef or the 1ssue of any process in
connection with those proceedings; and

wayves all nghts of immunity in respect of it or its assets

CHARITIES ACT 2011

(a)

(b)

The land charged s held by the Chargor, a non-exempt chanty, and this
charge i1s not one falling within section 124(9) of the Chanties Act 2011, so
that the restnictions imposed by section 124 of that Act apply

The directors of the Chargor being the persons who have general control and
management of its administration certify that it has power under the
provisions establishing 1t as a chanty and regulatng its purposes and
administration to effect this charge and that it has obtained and considered
such advice as is mentioned in section 124(2) of the said Act

This Deed has been entered into on the date stated at the beginning of this Deed
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SCHEDULE 1

COMPANIES
Company name Registration number Address
Church Mission Society 6985330 Watlington Road, Oxford
OX4 6BZ
Church Mission Society 26905 33 Dargan Road, Belfast,
Ireland BT3 9JU
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SCHEDULE 2
MORTGAGED PROPERTY (INITIAL)

All that freehold property known as 22 Sunnyfield, Milf Hill, Barnet NW7 4RG registered at
the Land Registry with title number MX442876

All that freehold property known as Ingham, Drove Close, Twyford, Winchester SO21 1QN
registered at the Land Registry with title number HP769212

C \NRPorlbAWORK\DH03\21339397_3 doc 34




SCHEDULE 3

INSURANCE PROCEEDS ACCOUNT

Account number 10129128

Account destgnation Church Mission Society (Insurance Proceeds Account)

Account holding bank. The Royal Bank of Scotland plc
Branch London Threadneedle Street Branch
PO Box 412

62 / 63 Threadneedle Street
London

EC2R 8LA

Sort Code ©16-00-15

Being the Sterling account in which sums shall be placed by the Chargor pursuant to this
Deed and including any sub-account, any re-designation of that account and any account
substrtuted for that account by written agreement between the parties
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SCHEDULE 4
NOTICE TO INSURER

To [Insen corporate name of insurer, and insent applicable address)
From; Church Mission Society (the "Chargor")

Date

Dear Sirs

Re:

A Insurance policy no. [insert number]

B. A security agreement (the "Security Agreement") dated

between the Chargor and CMS Pension Trust Limited as trustee of the
Church Misslon Society Pension Scheme (the “Trustees”)

C. The following account (the “Insurance Proceeds Account”)
Account Number:
Account Designation:
Account Holding bank/building society:
Branch:

Sort Code:

(being the Sterling account in which sums shail be placed by the Chargor
pursuant to the Security Agreement and including any sub-account, any re-
designation of that account and any account substituted for that account by
written agreement between the Chargor and the Trustees)

The Chargor hereby gives you notice that

(a) under the terms of the Secunty Agreement, all morues recewved in respect of
insurance of the Premises (as defined in the Security Agreement) must be paid into
the Insurance Proceeds Account, untl the Trustees have given to the insurance
brokers in relation to insurance of the Premises a communication stating that the
Trustees no longer have any security over the proceeds of any policy of insurance m
respect of the Premuses and that such proceeds no longer need to be paid nto the
Insurance Proceeds Account

(b) under the terms of the Secunty Agreement the Chargor has charged to the Trustees
all clams under and all proceeds of all policies of insurance In respect of the
Premises which are at any ime held by or written in favour of the Chargor or in which
the Chargor from time to time has an interest, and
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{c) the Premises compnse freehold properties known as 22 Sunnyfield, Mill Hill, Barnet
NW7 4RG and Ingham, Drove Close, Twyford, Winchester SO21 1QN

Yours faithfully

on behalf of Church Mission Socrety
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SCHEDULE 5
FORMS OF LETTER FOR OCCUPATIONAL TENANTS
PART 1
NOTICE TO OCCUPATIONAL TENANT
[On the letterhead of the Chargor]
To: [Occupational tenant]
[Date]

Dear Sirs,

Re [Property)

Security Document dated [®] between [Chargor]
and [®] and [®] as trustees of the [® pension scheme] (the Security Document)

We refer to the lease dated [®] and made between [®] and [®] (the Lease)

This letter constitutes notice to you that under the Secunty Document we have assigned by
way of secunty to [®] and [®] as trustees of the {® pension scheme] (the Trustees) all our
rghts under the Lease

[We irrevocably instruct and authonse you to continue to pay any rent payable by you under
the Lease to our account at (@], Account No [®], Sort Code [#®] {the Rent Account) |

The instructions 1n this letter apply until you receive notice from the Trustees to the contrary
and notwithstanding any previous instructions given by us

The instructions in this letter may not be revoked or amended without the prior written
consent of the Trustees

This letter 1s governed by English law

Please confirm your agreement to the above by signing the attached acknowledgement and
returming it to the Trustees at [®] with a copy to curselves

Yours farthfully,

For
[CHARGOR]
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PART 2
ACKNOWLEDGEMENT OF OCCUPATIONAL TENANT

To [®#] and [®] as trustees of the [® pension scheme]
Attention @]

[Date]
Dear Sirs,

Re [Property]

Security Document dated [®] between [Chargor]
and [®] and [®] as trustees of the [® pension scheme] (the Security Document)

We confirm receipt from [Chargor] (the Chargor) of a notice dated [@] (the Notice) in relation
to the Lease (as defined in the Notice).

We accept the instructions contained in the Notice

We confirm that we-

(a) have not received any notice that any third party has or will have any right or interest
n, or has made or will be making any claim or demand or taking any action in respect

of, the rights of the Chargor under or in respect of the Lease (as defined in the
Notice), and

(b} must pay all rent and all other monies payable by us under the Lease into the Rent
Account (as defined in the Notice), and

(c) must continue to pay those monies into the Rent Account until we receive your
written instructions to the contrary

This letter 1s governed by English law

Yours faithfully,

For
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SCHEDULE 6
CONDITIONS PRECEDENT TO SUBSTITUTION

1 A Supplemental Secunty Agreement in relation to the Substitute Property
2. A legal opinion In relation to the Supplemental Secunty Agreement

3 A Certificate of Title in relation to the Substitute Property.

4, A Valuation in reiation to the Substitute Property.
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SIGNATORIES
Chargor
EXECUTED AS A DEED by )
CHURCH MISSION SOCIETY )
acting by ) ‘

Director

Director/Seccatary-

Signature

Authorised signhatory

SIGNED AS A DEED on behalf of the trustees )
by JoHN R1PLTY )
one of their number, under an authority conferred )
pursuant to section 333 of the Chantes Act 2011 )

Signature of witness . . . -,

Name (in BLOCK CAPITALS) AR tad () iTE
Address ... 37 /ZAMJ/_A\’] /IRAD

oxaEn  OX3 f@

SIGNED AS A DEED on behalif of the trustees )
by  MIE WHTL )
one of their number, under an authonty conferred )
pursuant to section 333 of the Charities Act 2011 )

Signature

Authornised signatory

Signature of witness -

Name (in BLOCK CAPITALS) JJAUAE> BARLHL
Address . ...0'» . CHILION | (WOCE
AGINGPON , Oy 2k
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Trustees
Signed by Philip Bingham for and

on behalf of CMS PENSION TRUST LIMITED
as trustee of the Church Mission Society
Penston Scheme
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