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Registration of a Charge

Company Name: SUNBURY NURSING HOMES LIMITED
Company Number: 03268807

Received for filing in Electronic Format on the: 07/02/2023 XBWVJIREP

Details of Charge

Date of creation: 27/01/2023
Charge code: 0326 8807 0003
Persons entitled: PSGS TRUST CORPORATION LIMITED

Brief description:  FREEHOLD LAND KNOWN AS 15 GREEN STREET, SUNBURY ON
THAMES TW16 6RE REGISTERED AT THE LAND REGISTRY WITH TITLE
ABSOLUTE UNDER TITLE NUMBER SY438794

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 THE ELECTRONIC COPY INSTRUMENT DELIVERED
AS PART OF THIS APPLICATION FOR REGISTRATION IS A
CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: GERALDINE WARD

Electronically filed document for Company Number: 03268807 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3268807

Charge code: 0326 8807 0003

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 27th January 2023 and created by SUNBURY NURSING
HOMES LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 7th February 2023 .

Given at Companies House, Cardiff on 8th February 2023

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

Companies House s
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" THiS DEED is made on the 27¢x dayof January 2023

'BETWEEN

'.__"(1)”

1.1

' Sunbury Nursing Homes lelted (reglstered number 03268807) whose reg|stered office

- isat Thames Street Sunbury On. Thames M|ddlesex TW16 6AJ (the "Chargor"); and
| (2) | 'PSGS Trust Corporatlon lelted a company mcorporated in England (reg|stered number
-~ 10842337), whose reglstered offoe is at 11 Strand London, United Kingdom, WC2N 5HR

(the "Trustee").

1T IS AGREED as follows: -
- INTERPRETATION
-Definitions
~In this Deedq!: _ _
‘Act means the Law of Property Ac:t 1925

- Busmess Day means a day (other than a Saturday ora Sunday) on which banks are open
" “for general business in London

“CeHtificate of Title means: any certrﬂcate of tltle on the Mortgaged Property addressed to

and provided at the request of the Trustee before the date of this Deed.

Companies means the companles listed in Schedule 1 (Companres) as'such schedule may
be amended from time to tlme by the Partles

_' Z'Credltors’ Process means in relat|on to a person any expropriation, attachment,
" sequestration, distress or executron (or ‘any analogous event in any jurisdiction) which

affects any of the assets of that person and i$ not dlscharged within fourteen (14) days.

Contract Clalms means:

{a):. - any sums payable to the Chargor pursuant to all representations, warranties,

- undertakings and indemnities to, agreements with and security to be provided in
- favour of the Chargor in respect of and pursuant to each-of the Relevant Contracts;
cand : :

(b) - any net proceeds 'o'f_'a'n'y-_claim's,."awa'rd's' and judgements which may at any time be
received or receivable by-the Chargor pursuant to any of the Relevant Contracts
together with the beneﬂt of all powers and remedles for enforcing the same.

'Deflcnt-Reductlon Contrlbutlons means deﬂmt—reducﬂon contributions made to the
- 8cheme calculated- on the basis specified by the Pension Protection-Fund in its most

recently published policies.

- Demand means any defand m'a'de' on' "the"Char'gor by the Trustee under Clause 2

(Covenant to pay) in relatlon to the Secured Schemie Liabilities of a Company.

. 'Dlsposal Proceeds tmeans all cap|tal monles or other sums or other consideration paid or

payable -in respect of the: dlsposal of the: Chargofs interest in all or any part of any

" Mortgaged Property.

W082511 4162-5595-8850 v6 e e _ Hogan Lovells
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R e fen
- Eligible Valuation means:’
&) in relat|on to the assets or. llabllltles of the Scheme erther
(i) - valuat|on of those assets and l|ab|I|t|es carned ‘out on the’ baS|s set outin

‘Section-179 of the Pensions Act 2004 and which has been provided to the
Pensich Protection Fund in accordance with ‘Séction 179 of the Pensions
. __Act2004 or s

(ii') a statement prowded 1o the Trustees by the Scheme Actuary, setting out
oo prudent approxlmatlons of the asset-and liability figures which would have
' S -__resulted |f the Scheme Actuary had conducted a valuatlon on the basis set

(b) "~ in relatlon to-an- asset charged in favour of the Trustees a valuatlon of that asset
.-which complies with all requrrements published by the Pension Protection Fund
{whether in relation: to the date of method of th&“valliation or otherwise). for the
- -recognition of secunty over such an.asset for the purposes: of calculating the risk-
“based levy.in‘accordance with Part 2:of the Pensions Act 2004 and which has been

" certified to the Pensmn Protectnon Fund |n accordance with thosé requirements,

'_-_"(c) _-'_._'_:':-'and references to "the most recent Ellgrble Valuatlon pnor to" a date shall mean the
- Eligible Valuation which was s0. prcvlded or certified on or.prior.to, and whose
'ef'fectwe date is closest to that date o -

Enwronmental Approval means any consent approval authonsatlon permission or
- l|cence requrred by any Enwrcnmental Law : :

- '-'Enwronmental Clalm means any act|on or clalm by any person |n connectlon with:
(@ . :a breach or alleged breach of an Enwronmental Law
(B). .. a llablllty, _or alleged ||ab|I|ty, under Envrrcnmental Law
{c) a farlure to comply wrth any Enwrcnmental Approval

{d) '_ __any acmdent flre exploswn or’ cther event of any type |nvolv|ng an emission or
T Tsubstance which s capable of : causrng harm to any Irvmg organism or the
environment; or . SRR

o '(é)'-_:_ any other envnronmental contamlnatlon
Envnronmental Law means any Iaw or regulatron concernlng
(a) the protectlon of health and safety o
(b) the enwronment or : e

(c) ' any emlsslon or substance WhICh is capable of causmg harm to any Ilvmg organism
or the: enwronment

Event of Default means an event specrfled as such in Clause 7 (Default)

11082511 4162-5595-8850 v o MR ' S Hogan Lovells
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. Fixtures means ail fixtures and f|ttmgs and frxed plant and machinery on the Mortgaged
Property. : : .

" Headlease means a lease under \which any Mortgaged Pr0perty may ‘be held by the
.- Chargor... BRI _ :

.__'-'Insolvency Event means in. respect of any Company

) (a) an Jnsolvency event' ‘3s defned in- Sectlon 121 of the Pensmns Act 2004 or
... . regulations madefrom tlme to tlme thereunder or:

by the recelpt by the Pen5|on Protectton F und of an appllcatlon or notification from the
o - Trustee or the Pensions: Regulator that'such Company is unlikely to continue as a
going concern, which is purported to' be made in° accordance with Section 129 of

o }_the Pensnons Act 2004 or’ regulatlons made from time to time thereunder.

': Insolvency Proceedmgs means |n respect of any person

:_' _(’é‘)"‘ : ":'any procedure or’ step is taken W|th a View: to a moratorlum of a composition,
e _a35|gnment or 5|m|Iar arrangement W|th any of ifs creditors;

k) a meetlng of |ts shareholders dlrectors of other offrcers is convened for the purpose
S of conmdenng any resolution:for, to petition for or to file documents with a court or
" -any registrar for, its winding-up; administration - dissolution or reorganisation (by
~way of voluntary: arrangement scheme of arrangement or otherwise), or any such
~resolution is passed S

__(c) . .'any person presents a pet|t|on or flles documents with a court or any registrar, for
~ . its winding-up, administration, dissolution or reorganlsatlon (by way of voluntary
~-arrangement, scheme ‘of arrangement or othervvlse)

(d)" - any Security Interest is enforced by-any person over any'of"its' assets

(e)  an order for its’ wmdlng up, admmlstratlon or reorganrsatlon (by way of voluntary
‘arrangement, scheme of arrangement or otherwlse) is made;

(t') any " liquidator, - trustee |n bankruptcy JUdlCla| custodian, compulsory managet,
oL receiver, administrative recelver adm|n|strator or S|m|Iar offlcer is appointed in
respect of it or any of its assets ' :

(g) - . its shareholders, diraétors’ or other ofﬁcers of-that person itself request(s) o
applyfies to court for the: appomtment of, ar “give(s) notice of their intention to
-appoint, a liuidator, trustee in bankrlptey, judlmal custodian,-compulsory manager,

~receiver, administrative: recelver admlnlstrator or similar officer; or

(h) any other analogous step or procedure is taken in any Junsdlctlon

. Insured Property Assets means: the F’remlses and aII the Chargors other assets of an
insurable nature in or on the Mortgaged Property e

' Materlal Adverse Effect means a matenal adverse effect on:

(a) the abrllty of the Chargor to perform |ts payment obllgatlons under th|s Deed;

\\'1082511'_4162-5595-8850 v6 Ll S Hogan Lavells
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. (b) . . the busrness opera’none property. assets or- flnanclal condltlon of the Chargor or
'--'any of|ts Sub5|d|anes : - R .

{c) 'the val|d|ty or enforceablllty of or the effectlyeness maklng or ranklng of thls Deed,;

iy the Valldlty or enforceablllty, or the effectwenees or ranklng of any nght or remedy
-of the Trustee under thls Deed Lo . T

Mortgaged Property means aII freehold or leasehold property included in‘the definition of
'Secunty ASSets o : : -

g Net Enforcement Proceeds means |n relatlon to any Secunty Asset
.(a)' _ any proceeds of sa[e or enforcement and/or .
(p) : any Renta! Income o o : :

- - collected o received by the Trustee(orany :'Receiyerj-.arieing-from_that' Security Asset
following the eriforcemient of this: S'e'c'Urity' less all.costs; expenses; remuneration and other

_ ltems relatmg thereto contemplated |n Subparagraph 12(a) (Appllcahon of Proceeds)

' Occupatlonal Lease means: any Iease. agreement for Ieaee l|cence oF other occupatlonal
interest subject to which the Chargar's interest in a Mortgaged Property:is held, now-or in
the future, including-any guarantee and’ rent deposrt arrangements entered into under the
terms of them.- : : RIRREEE : :

 Party mieans 2 party to this'lf)"eed"

_ Pension Protectlon Fund means the Board of the Pen5|on Protectlon Fund as established
“under-Part 2 of the: Pensmns Act 2004 S :

Pensions Regulator means the body of that name and referred to as the "Regulator" in
- “the Pensions Act 2004 ST AR :

_.Premlses means aII burldmgs and erectlons |ncluded |n the def|n|t|on of - Mortgaged
'--'.'.Property : : e : S _ -

Recelver means a rece|ver and manager ora recelver or -an- adm|n|strator or -an
adrinistrative receiver, in each case, appornted under this Deed. -

Release Request has the meanlng glven to |t in Clause 20 (Retease where oversecured).
'Relevant Contracts means each and aII of the followmg both present and future:
o{a) each contract in respect of any dlsposal of any Secunty Asset; -
:(.b') " each Occupatlonal Lease e :
{c) .. any managlng agents agreement .and
: (d')-' | all other agreements |n whlch the Chargor has an |nterest |

mcludmg in each case, any guarantees or suretres entered |nto |n respect of them.

W1082611 4162-6595-8850 v6 e e U Hogan Lovells
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Rental Income means the aggregate of all amounts pald or-payable to or for the account
~-or henefit of the Chargor in connection with the letting,.use or occupation of the wholg or
any part of the Mortgaged Property mcludmg each of the followmg amounts:

@
" lany sum received of recelvable from any deposrt held as security: for performance
" of a tenant's obligations; - el o

: rent Ilcence fees and equlvalent amounts pald or payable

. asumequal to an'y' apportionment of rent allowed in favour of the Chargor;

any other moneys pa|d or: payable in respect of occupation and/or usage of a
‘Security Asset and any: fixture and fi itting on a Security Asset including any fixture

or fitting on a-Security Asset for dlsplay or-advertisement, on llcence or otherwise;

any sum paid or’ payable under any pohcy of insurance in respect of loss of rent or
“interest on rent; -

“any: sum- paid- or payable or the value of any consideration: glven for the grant,
“-surrender or vanatson of any Occupahonal Lease : :

B -any sum pald or payable in respect of a breach of covenant or drlapldatlons under
ceany: Occupatlonal Lease and/or for expenses incurred in-rélation to any such
breach e T _ .

o any service charge payments

“ahy contribution to a snnklng fund pa|d by -an - occupational ‘tenarit under an
_Occupatlonal Lease :

o3 any contnbut|on by an. occupatlonal tenant of a Mortgaged Property to ground rent
: _-due under any Headlease and :

any sum pa|d or’ payable by any guarantor of any occupatlonal tenant under any

- Occupatlonal Lease

o '-'any lnterest pald or payable on and any damages compensatlon or settlement paid

or.payable in respect-of, any suri referred to above less any refated fees and

."'-"'-_'.expenses incurred: (WhICh have not been: rermbursed by another person) by the

()

" Chargor: and-

any amountthat 'represe‘n:ts'VAT"chargeabl'e in respect of any suich sum.

Reservations means: . 1ol

| "-'(a)

" 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 limitation on enforcementas a result of laws relating to bankruptey, insolvency,
- liguidation, reorganisation; court schemes moratona administration and other laws
.- affecting the rights of credltors generally

_ (c) the statutory tlme—barnng of clarms

- \\1082511416255958850v6 S S . Hogan Lovells
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(d) - defences of set off or counterclalm

~{e) . .'rules agalnst penaltles and s;mllar pnnC|pIes

R -secunty,

| (g')' the posS|b|I|ty that an undertaklng to assume habmty for or mdemnnfy a person
_ agalnst non- payment of stamp duty may be v0|d

(RY '__the fact that a court may refuse to glve effect to a purported contractual obllgatlon

- topay costs imposed upon another person in respect of costs of an unsuccessful

litigation brought agalnst that person or may: not award by way of costs alf of the

. expenditureincurred by a “successful-litigant in-proceedings broughit before- that

court or that-a court’ may stay’ proceedlngs if concurrent proceedings based on the

same grounds and between the same partles have pre\nously heen: brought before
'another court and/or S :

| N 0] S any steps for perfectnon not reqwred by the terms of thrs Deed to be taken
() and any other. reservatlons or qualrf‘ cat|ons of 1aw contarned in any Iegal opinion
delivered to the Trustee in’ respect of this Deed. IR
Scheme means the Sunbury Nursmg Homes Staff Secunty Plan (1974).
Scheme Actuary means the actuary to. the Scheme
- Secured Liabilities means the-Secured Scheme-._-LlabiIitie's' and-all present ‘and future
obligations and liabilities (whether actual or contingent and whether owed jointly or severally
3 and |n any capacrty whatsoever) of the Chargor under thls Deed
Secured Scheme Llabllltles means all present and future obllgatlons and - liabilities

. (whether actual or’ ‘contingent and whether owed’ jomtly or severally and |n any capacity
'whatsoever) of each Company to make payments to the Scheme 8

) _Securlty Assets means all assets of the Chargor the subject of any -Security Interest
created; "or purported to be created by th|s Deed and any Supplemental Security
Agreement S : : : . SR

: -'_Securlty Interest means any mortgage oharge pledge llen assugnment hypothecation
~or-other security” interest:-secufing’ any obllgatlon of any person or any other agreement or
arrangement hawng a S|mllareffect : SR

- Security’ Perlod means: the penod begmnlng on. the date of thls Deed and ending on the
“date on ‘which” all - Secired  Liabilities which™ may be” or become ‘due -have been
-_'-'uncond|t|onally and |rrevocably pald and drscharged |n fult

Subsudlary means i . :
(.'a) a subsrdlary w:th|n the meanrng of Sectfon 1159 of the Companles -Act 2006; and
- {b)- . unless the Context otheanse requwes a. sub5|d|ary undertaklng withiri the meaning

- of Section 1162 of the Companles Act 2006

\W1082511.4162-5595-8850 6 S e ' ©-* “Hogan Lovells
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- pursuant to Clause 21 (Substttutlon of Property) intheir. absolute discretion and in relation
-~ to which the conditions set’ out in Schedule 4 (Condltlons precedent to substitution) have

been satlsfled

'Supplemental Securtty Agreement means a: securlty agreement supplemental to this
- Deed executed by the Chargor in favour: of the Trustee contalnlng a charge by way of legal
“mortgage over.a Substltute Property : : .

.' _Tax means any.tax, Ievy, |mpost duty or other charge or wrthholdlng of a S|mllar nature
- (including any related penalty or’ mterest payable in connectlon with any failure to pay or

e any delay in paylng any of the same)

12

o “Tax Deductton means a deductron or wrthholdrng for or on “account of Tax from a payment
'-‘_'_'under thls Deed R ETIERC . .

_ Valuation means a valuatlon of the Chargors mterest in the Nlortgaged Property by the

Valuer, addressed to the Trustee and prepared on the basis of the market value as that

_term-is definied in the then curieént Statements of ‘Asset Valuation Practice and Guidance
'Notes |ssued by the Royal lnstrtutlon of Chartered Surveyors

- Valuer means any surveyor or: valuer appornted by the Trustee
Constructton : - i | |

“a) . In‘this Deed unless the-cont‘ra’ry'ihtehtion ‘appears, a re'ference'tov -

-f.-(i') . - assets. includes present and. future propertres revenues and rights of every
S descnptlon and mcludes uncalled caprtal

iy -an authortsatlon mcludes an authorlsatlon oonsent approval resolutron
o licence;: exemptlon flllng regrstratron or notansatlon

| (iii) ' ':_-dtsposal means a sale transfer grant Iease or other drsposal -whether
- voluntary-or mvoluntary. and dlspose WI|| be construed accordtngly

; '1:('iv') © this Securtty means any Secunty nterests created by this Deed and any
R ..Supplemental Secunty Agreement :

vy a person;--_rn_cl_udes any- _:_|nd|V|dual,-- ~firm; . com'pany,._ corporation,
- unincorporated association or body (including a partnership; - trust, joint
- venture or. consorfium); government; state, agency, organisation or other

- entity whether or not havrng separate legal personallty,

Vi a regulatton mcludes any regulatlon ‘rule, off|C|al dlrectlve request or

- guideline (whether or riot havirig 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) of any governmental, inter-governmental or supranational body,

L agency, department or of any regulatory, self—regulatory of other authority
Seor organ|sat|on RS S :

'.'(\'ril)'._:' 'Sterlmg orfisa reference to the lawful ourrency for the ttme being of the
- United Klngdom E [ : : R

W1082511 4162-5595-8850 v6 e e Hogan Lovells



DocuSign Envelope |D: DD7EA48D-E69A-4084-8A7F-2DAG483FB44B

{viii). - a provrsron of Iaw is'a’ reference to that prowsmn as extended, applied,

e amended or re—enacted and rncludes any subordlnate leglslatlon

(ix). S a Clause a Subclause g Paragraph a Subparagraph or a Schedule is

- areference to a clause, a subclause a paragraph ora subparagraph of, or
g schedule to this Deed R .

(x) a Party or any other person mcludes rts successaors in t|tIe permitted
© - .assigns and permrtted transferees and this De&d shall be binding-on and
enforceable by any person who'is for the time being a frustee of the Scheme
~including any person who- succeeds or replaces a trustee of the Scheme
 “{and this ‘Subparagraph’ (x). shall be in_addition to, and not affect, the

- provisions of the Trustee: Act dealing with transfers of assets and liabilities:

-from org trustee to another) -

(xi) this Deed (or any specmed prowsron of |t) or any ‘cther document shaII be
- construed as a réference to this Deed; that provision or that décument as in
.~ force for the time being and &s amended; restated, varred supplemented or

" novated from time to time; -

{xii} mcludmg shaII not be construed narrowly but be taken as readrng'
including wrthout llmrtatron : .

(xiii) - atime of day is a-reference to Londbn time; and

(xiv'). words: |mport|ng the smgular shaII |nclude the plural and vice versa,

. Unless the contrary |ntent|on appears a reference to a month.or months is a
_reference.to a period. starting on: one day in-a. calendar month and ending on the
“numerically correspondrng dayin the next calendar month or the calendar month in

which it is to end, except that

U ifthe numerlcally correspondlng dayis ot 2 Biisiness Day, the period will

“end on the next Business Day in that month (if there is ane) or the preceding
Business Day (|f there is not) -

(iiy -.-if. there is no numerlcally correspondlng day in that month, that period will

'end on the Iast Busrness Day i that month and

- (iii) '_ '.-_'_'notwrthstandrng Subparagraph ( ) above,a perlod 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 whrch |t |s to end as appropriate.

. ‘Unlgss expressly provrded to the contrary in thlS Deed a person who is not a party
to this Deed" ‘may. not enforce any of its terms under the Contracts: (Rights-of Third

Parties) Act 1999 and, notwrthstandmg any term of this' Deed, no consent of any
third party is required for’ any varlatron_(rncludmg any Trelease or compromise of any
liability) -of termination of this Deed. - As contemplated by Subparagraph (a)(x)

-above, any person whois "for the time being ‘a trustee of the Scheme may enforce

or enjoy the benefit of any term’ of thrs Deed pursuant to the Contracts (Rights of

B Thlrd Part|es) Act1999. -

\1082511 4162-5505-8850 v6 . e © " Hogan Lovells
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- If the Trustee considers. that an-amount paid to them under this Deed is capable of
- being avoided or otherwise set aside onthe liguidation or administration of the payer
. or otherwise, then that amount will not be considered to have been irrevocably paid
- forthe purposes of th|s Deed e

. _.'U nless the context othervwse requrres a reference to a Securlty Asset includes the
- proceeds of sale of that Secunty Asset

- The headmgs in thrs Deed do not affect |ts mterpretatton :

:'_.'-.It is intended by the Parttes that thtS document takes effect as a deed
: 'notwrthstandlng the fact that a Party may only execute this document under hand.

- COVENANT 70 PAY -

Thie' Chargor must, on demand foIIowrng the occurrence of any Insolvency Event, pay or

e “discharge the Secured Scheme Llabrlltles when due
= .CREATIDN OF SECURITY -_:f-' g e
~ General

@

(i) are created rn favour of the Trustee

All the Secuiity Interests Created "unde'r"thi's"De'e"d'::

(i) -:' " are creatéd over present and future assets of the Chargor;-

< i) - “are contmurng secunty for the payment of all the Secured Liabilities; and

| (w) -are made wrth fulI title guarantee in: accordance with the Law of Property

- -(Mtscellaneous Prowstcns) Act 1994

~Ifthe rights of the Chargor under a document cannot be secured without the consent
- of a party to that document L

- (i) - the Chargor must notrfy the Trustee promptly,

i this Secunty will secure all amiotinte which the Chargor may receive, or has

_received, under that document but exclude the document itself; and

iy . unless the T”rust'eé'athemise'requrres the Chargor must use reasonable

-_-endeavours to-obtain the' ccnsent of the relevant party to that document
- being secured under this Deed: :

The payment obllgatlons of the Chargor under this Deed shall survive the
: enforcement of the whole ar any part of the Securlty Assets..

Charge

The Chargor charges and agrees to charge

- ('i)'. by way of a flrst Iegal mortgage the real property specrﬂed in Schedule

2 (Real Property)

\\168‘2511_-4'162;5595-8850\;6 LR Hogan Lovells
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(ii)
(iii)

its |nterest in the Relevant COntracts

all claims’ under and aII proceeds of aII poI|C|es of ihsurance in ‘Tespect
of the Security Assets which are at-any time held by ar written in favour

o .of the Chargor or |n WhICh the Chargorfrom ttme to time has an interest;

)

to the extent that the Rental Income is not effectwely assigned under

L .Clause 3.3 (Assgnment) by way of flrst f xed charge, aII Rental Income;

the benefit of aII guarantees warrantles and representatlons given or
made by any manufacturers; suppliers and installers of any letures and
fittings now-orin future on the Mortgaged Property and

all future easements Ilcences and other rlghts at any t|me vested in the
. _'Chargor |n connectlon w1th the Mortgaged Property :

(b) - reference |n thts Subclause 3 2 to a: mortgage or charge of any freehold,

. leasehold or-other. |mmovable property mcIudes o

@iy

(ii)

Assngnment

redemption;

all bundtngs fxtures f|tt1ngs and ﬁxed plant and machmery and Fixtures
on that property, and. - :

the benefit of: any covena'nts' for title given. or entered-into' by any
predecessor-in title of the Chargor in respect of that property or any

fmoneys pa|d or: payable |n respect of those covenants. -

'The Chargor asmgns to the Trustee ebsolutely, subject to a provrso for re- assrgnment on

{a) all of its rights in respect of aII Rental Income

{b) all of its rights, title, mterest and beneflt in and to the Contract Claims;-

“{e) . the Dlsposal Proceeds and

{d) aII oauses of actlon and other rtghts and remedles in whlch |t has an mterest atany

‘time.

-L|m|t oh amount recoverable pre Insolvency Event S

PI’IOI’ to the occurrence of an Insolvency Event |n relatton to any Company, the total amount

which may be:

(a) recovered from the Chargor pursuant to any Demands in relatron to any Company ]
Secured Scheme Liabilities; andfor. - R : -

{b) "applled by the: Trustee againstany Company s Secured Schemie Liabilities from Net
Enfercement Proceeds, - :

shall be unlimited. -

" Hogan Lovells
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o shall not exceed

ST -

~ Limit on amount recoverable po'st"lnsolvency 'Ev'ent' :

s (ay . Following the occurrence of an Insolvency Event in relatlon to any Company, the

' 3_3_:total amount WhICh may be

(t) "-recovered from the Chargor pursuant to any Démands in relation to any
o _Company s Secured Scheme Ltab|l|t|es ‘and/or

" _'(ii)"- applled by the Trustee agalnst any Company s Sectired Scheme Liabilities
i from any Net Enforcement Proceeds ;

N (|||) £400 000

R (b) ; Any payment by the Chargor pursuant to any Demand and/or any appllcatlon of Net

B

A -

. Enforcement.  Proceeds: (mcludmg as. contemplated by Paragraph 17.8(b)
(Appropriations)},:Wwhére such: payment or. appltcanon is made after the occurrence
- of an Insolvency Evéntintelation to any’ Company shall reduce the‘amaunt referred
_to in Paragraph( )(m) above S

i PAYMENTS

Funds = -

"Payments under this Deed to the: Trustee must be made for value on the due date at such

times and in such funds as the Trustee may specify to the Chargor as being customary at

- the time for the settlement of transactions in the relevant currency in the place for payment.

Currency’

- Any amount payable under thls Deed is payable in Sterling.

No set-off or counterclalm

All payments made by the Chargor u'n'der this Deed shall be calculated and must be made

- without (and be free and clear of any deduchon for) set-off or counterclaim.

44

B

52

_.Busmess Days

If a payment under this Deed is due on a'da'y'vvhi'ch'is not a Business Day, the due date for
‘that payment will instead be the next Business Day in the same calendar month (if there is
“ong) or the preceding Busmess Day (|f there is not) :

L REPRESENTATIONS 3

“Representations

© . The ‘fepresentations: set out in: th|s Clause 5 are made by the Chargor to the Trustee.

. Status .

(a) - Itisa limited liability company, duly incorporated and validly existing under the laws

_of its jurisdiction of incorporation. .

V10826711 4162-5505.8850 vB B IR Hogan Lovells
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5.3

54

55 Non-conflrct

5.6

6.7

Cei2e

(b)  Each of its Subsidiaries is a limited liability company, duly incorporated and validly
eX|st|ng underthe Iaws of |ts Jurlsdlctlon of mcorporatlcn

@ it arid ‘each of its Subs|d|ar|es has the power to own its’ assets and carry on its

business as it.is belng conducted

Powers and authonty

ey It has the power o enter |nto perform and de[rver ‘and has taken all necessary

“action to authorise the entry-into, performance and dehvery of thls Deed and the
transactions contemplated by thtS Deed & :

. (b)”‘ 'No Ilmlt on |ts powers wrll be exceeded as a result of the grant of this Deed.

Legal valldlty

Subject fo the Reservatlons the obhgatrons expressed to be assumed by itin this Deed are
Iegal blndlng, valld and enforceable obhgatlons I

The entry |nto and performance by |t of and the transactlons contemplated by, this Deed

~donot and wﬂf not confllct W|th
' '(a)' 'any Iaw or regulatlon appllcable to |t or any of its SubS|d|ar|es
(bY: :_|ts or any of |ts Sub3|d|ar|es constltutlonal documents or’

©) e any document wh|ch |s bmdrng upon |t or any of its’ Subsrdranes or any of its or its

Subsidiaries' assets” or- constitute a default or termlnatlon event {howsoever
described).under any such document

No in'solvency

No Insolvency Proceedings or Creditors’ Process h'av'e 'beeh taken or threatened in relation

toit and no: Insotvency Event applles to any Ccmpany

No default

No event or cucumstance is outstandlng WhICh constltutes (or W|th the expiry of a grace
period, the giving of notice; the makirig of any “determination or any combination of the

. foregoing, would constitute) a default’ or termmatron event (howsoever described) under
--.any docurnent whlch is bmdlng onit or any of its:Subsidiaries or. any ofits orits Subsidiaries’
" assets to an extent orina manner wh|ch has oris: reasonably I|kely to have a Material

R Adverse Effect

5.8

Authorrsatlons

- All authorisations required by it'-in-conhec_tion_vvith"t'he::en't'ry' into; performance, validity and
“enforceability of,:and the transactions contemplated by, this Deed have been obtained or
effected (as approprlate) and are- |n fuII force and effect; including-any- ‘consent required

under any Headlease

11082511 4162-5595-8850 v6 BRI " Hogan Lovells
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6.9 Litigation.

~ No litigation, - arbitration or administrative proceedings are current or, to its knowledge,
“pending -or-threatened: agamst it-of any of:its Subsidiaries, which’ have or, if adversely
-determined, are reasonably: Irkely to have a Material Adverse Effect.

510 . Nature of security

- This Deed creates those Securrty Interests it -purports to create-and is not liable to
- be:amended or othérwise set: asrde in the: msolvency I|qU|dat|on or administration
of the Chargor or otherwrse S :

~ . The Security Inferests: cr‘eat'ed b'y this Deed const'it'ute a first priority Security Interest
of the type described over the- Security Assets and the Securrty Assets are not

subject to any prror or parl passu Secunty Interest.

BT ‘Information for Certificate of Tltle

@

- The information provrded to the Iawyers who prepared any Certifi cate of Title for the
‘purpose of that Certificate’'of Title- was truein all material respects at the date it was
o expressed to be grven ' :

The mformatlon referred to in Paragraph ( ) above was at the date itwas expressed
" to be given corriplete:and did not omit any information which, if disclosed would
- make that information untrue or misleading in any material respect.

“As at'the date of_.thrs:Deed;_'nothrng has 'occurred since the date_of any information
- referred to in Paragraph -(a) ‘above which renders  that information untrue or

o _.'_'mlsleadlng in‘any. respect and ‘which; if disclosed, would make that information

512 Title -

“untrue:or mrsleadlng in any matenal respect

Except as drsclosed in any Certlflcate of T|tIe

) (a)

- (b)

it is-the sole Iegal and beneﬂcral owner of the Mortgaged Property and the Rental
" Income; :

. no.breach of any Iaw or regulatron 3 outstandlng which. affects or mlght affect
T --_matenally the value of the Mortgaged Property, -

':':_'_.there are’ no covenants agreements stlpulatlons re'sém'ations; “conditions,
interests; rights or_other_ maitters: whatsoever affecting the Mortgaged Property;

" nothing has arisen or has been created or is subsisting which would be an overriding

interest, or an unregistered interest which overrides first reglstratlon or registered
dispositions, over the Mortgaged Property,”

- nofacilities necessary for the enjoyment and use of the M'ort'g'aged Property are
“enjoyed by the IVlortgaged Property on. terms entltlrng any person to terminate or

veurtail its use;

()

‘it has Teceived 16 'notice of "an'y"adver:se claims by any pers<'>n'infre's'pect of the
~ownership of the Martgaged -Property or any interest in it, nor has any

. 1082511 4162-5595-8850 v6 S TSP _ Hegan Lovells
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5.14

g

515+

5.16

-

acknowledgement been given to any oer's'o'n in respect of the Mortgaged Property;
and :

(o the Mortgaged Property is held by |t free from. any Securlty Intereet orany tenancies
or licences. : : - R

Valuation

(a) . Al mformatlon supplred by it or on its behalf to the Valuer for the purposes of each
Valuation was trué and accurate: as at |ts date or {lf appropriate) as at the date (if
any) at whichit'is stated to be glven B

{b) any financial prOJectlons contalned in the rnformatlon referred to in Paragraph (@)

- - above:have been’ prepared as at their date; on:the . basis -of recent. historical
ol '_mformatlon and assumptlons beheved by |t to: be fair and reasonable;

(c) it has.not omitted to suppty any mformatlon WhICh |f dlsclosed would reasonably
be expected to adversety affect the Valuatioh; and

(dy -nothlng has occurred smce the date mformatron referred to in Paragraph (a) above

was supplied WhICh ifit had occurred prior to:the Valuation, would adversely affect
the Valuat|on .

Enwronmental matters

(b)

(9)

e The Chargor iz in complrance W|th Subclause 6 ? (Envrronmental matters) and no
-~ circumstances have occurred which would: prevent such compllance in a manner or
'to an extent which has or is reasonab|y ||kely to have a IVIaterraI Adverse Effect

No. En\nronmental Clatm has been commenced or'is threatened agalnst the
Chargor. : : o

" No dangerous substance has been-’u'sed," disposed of ‘generated; stored, dumped,

released, déposited, buried or:e'mitted'at : On,:from'or_un'derthe Mortgaged Property.

Centre of mam mterest and establlshments

For the purposes of the Councrl of the European Unron Regulatlon No, 1348/2000 on
Insolvency Proceedings: (the Regulatlons) the Chargor's “centre of main interest" (as that
term is-used in Article 3(1) of the Regulations) is situated in England and Wales and it has
no "establishment” (as that term rs used |n Art|cle 21 of the ‘Regulation} in any other
jUI'ISdICtlon : : : :

Tumes for makmg representatlons

(8)

(b) -

(c)

The representatlons set out in thls Clause 5 aré made by the Chargor on the date

-of thls Deed

.The representatlons set out in thIS Clause 5 are deemed to be repeated by the

Chargor on 31 March and 1 Apnl of each year durrng the Secunty Perlod

Whena representatlon |s repeated |t |s applred to the cwcumstances existing at the

time-of repetition..
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S 62
B3
64

65

B .'-'_15_—' .

- COVENANTS

General

“The Chargor agrees to be bound by the covenants set out in-this Clause 6 so long as any
Secured Liabilities are outstandrng S

“Notification of breach

“The Chargor must notrfy the Trustee cf any breach of any of the: prowsmns of this Deed
" promptly upon becomrng aware of its. occurrence

Authorlsatlons

_ '-_'_The Chargor must prcmptly obtarn marntarn and compty W|th the terms of any authorisation
' reqwred under-any:law or regulatlon to: enable |t to perform its abligations under, or for the
valrdrty ar- enforceabrlrty of thrs Deed :

."Compllance with laws

_1'_'_The Chargor must: comply in: aII respects with aII Iaws to which it is subject where failure to
-do'so has oris reascmably I|I<ely to have A Matenal Adverse Effect.

Pari passu ranklng

" The Chargor must ensure that its payment oblrgatrons under this Deed rarik at least pari

e “passu with: all ‘its other present:and’ future unsecured payment obligations, except for

o .--6."6'__:

87

i _'.'oblrgatlcns mandatorlly preferred by Iaws of general apphcanon to companles
X _'Dtsposals and negatlve pledge ' 8 | | |
" The Chargcr must not:.

Cay creats, purport to create or permlt to subsrst any Secunty Interest on any Security

B _Asset (cther-than thls Secunty) or:

~{b)sell, assrgn transfer Ilcence Iease or. otherwrse dispose of in ‘any manner {or

purport to do so) aII ol any part of or any mterests in, any Secunty Asset,

'-"Enwronmental matters : e

U ._.'('a')".."" : _.The Chargor must

EORE - obtain aII Envrronmental Approvals requlred to be obtarned by it;

iy comply in - aII materral respects wrth “any Environmental Approval - or
R 'Envrronmental Law appllcable to |t

: -'(iii)' - ensure that the Trustee does not incur any Irabrllty by reason of any breach
.-+ -bythe Chargor of any Envrronmentat Law or Environmental Approval; and

':-(iv) o promptty upon becommg aware notrfy the Trustee of

: (A) - any Envrronmental Clalm current or, to its knowledge pending or
threatened or

- \1082511 4162:5595 8360 V6. . R o Hogan Lovells
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6.8

6.9

(o)

“Repair -

~(B) -oany. cnrcumstances reasonably Ilkely to result in-an Envrronmental
S Claim: : R . : . .

_ _The Chargor must mdemnlfy the Trustee agarnst any Ioss or Ilabrlrty which;

{i) . the Trustee incurs as a result of any actual or alleged breach of any
Envrronmental Law or Enwronmental Approval by any person; and

' (i.i) whrch would not have arisen’ |f thls Deed had not béen entered into,

unless it is caused by the Trustee s gross neglrgence or wilful misconduct.

The Chargor must keep

(@

b

T Premrses in a good state of repalr and |n good workrng order and condition,

_the Premrses and aII flxed and movable plant machlnery flxtures frttlngs cables,
" wires, drains; pipes and sanltary, water and other services comprised in them (in so

far as the same are owned by the Chargor or their mainténance and repair is the
responsrbllrty_ of thé Chargor)‘in-good and substantial repair. and- condition and in
good working-order ‘and -adequately -and. properly painted and decorated and not,

~ - without “‘thé - prior’ written consent of ‘the  Trustee (such consent. not to be
- unreasonably withheld -or delayed} alter; pull down, remove or dispose of any of

the same except in the ordlnary course of repalr malntenance or improvement; and

the Frxtures and aII plant and machrnery owned by |t and which are in or on the

Insu'rance

(@)

~The Chargor must msure the Insured Property Assets agarnst

'('i) ' '_'Ioss or damage by frre

'-'(ii')' other nsks normally msured agalnst by persons carrylng onthe same class

_ of busrness as that carrred on- by lt and

e (i) any other nsks Wthh the Trustee may reasonably requrre :

-Any msuranoe must be |n a sum or sums not less than the replacement value of the

Insured Property Assets. For this purpose, replacement value -means the total cost
of entirely rebuilding, reinstating or replacing those Insured Property Assets in the
event of their being completély destroyed, together with architects', surveyors' fees

- and-any other professional fees which would-be considered reasonably necessary

in the circumstances.

Any insurance requrred under thls Subclause 6.9 must be:

Sy o inan amount and form acceptable to the Trustee ‘ahd-

(i - withan insurance company or underwnter that is acceptable to the Trustee.

If the Trustee gives notice to the Chargor that the instrance company or underwriter
has ceased to be acceptable to them; the_Chargor shall-put in place replacement
insurances in accordance with. this Subclause 6.9 with an ingurance company or

W1082511 4162-5595-8850 vB o e ) Hogan Lovells
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o

®

e

“Undérwriter that is 'acoept'ablle'to"the Trustee by the date which is the earlier of the
date of the expiry of the relevant policy and the date falling sixty (60) days after the
. date of the notlce from the Trustee SETT

All moneys recewed or recewable under any insuirance in respect of the Insured
i Property Assets: must be applled ' :

(i)'_' '."|n replacmg, restorlng of relnstatrng the Insured Property Assets destroyed

or damaged_or_rn_any_other manrnier which the Trustee may agree; or

iy afteran Event of Default has occurred, if the Trustee so direct and the terms

- of the relevant insurances allow in or-towards satisfaction of the Secured
: L|ab|l|t|es

“The Chargor must proo'u'r"e that the Tru'stee is named as co-insured on all insurance
- -policies in respect of the'lnsured Property Assets and-are named as f rst loss payee
T ':|n respect afall cla|ms under such msuranoe pO|ICIBS :

= __.-'The Chargor must ensure that each |nsurance pohcy contalns

'(i')-'-: - a standard mortgagee clause under which the insurance will not be vitiated

- or.avoided: as against the Trustee as a result of any misrepresentation, act
o neglactor failure to disclose on the part of any insured party or any
S cwcumstances beyond the control of an msured party, and

(ii)'.-:"f' ‘terms’ prowdmg that tt w;ll not so far as the Trustee is concerned be

“invalidated for-failure to pay any premium due without the insurer giving to
-the Trustee not less than fourteen (14) days' notice in writing.

' _' .The Chargor must not do or permlt anythlng to-be done which may rmake void or
~ voidable any pohcy of insurance’in connectlon with any Insuréd Property Asset.

_' The Chargor. must promptly pay aII premlums and do all other thlngs necessary to
g "'-keep each pohcy ofi |nsurance |n respect of the Insured Property Assets in force.

o The Chargor must |mmed|ately on demand by the Trustee produce to the Trustee
" the policy, certificate or cover note relating to any.insurance- policy in respect of the
Insured Property Assets -and the receipt for the payment of any premium for any

- such msurance pohcy as: the Trustee may request -

..:.Valuatlons i

-'The Chargor must on or before the date of th|s Deed prowde a Valuatton to the
- Trustee. ' S : SIS . : . N

The Trustee- may request any addltlonal Va!uatlon at any time.

-'The ‘Chargor. must on demand by the Trustee pay the costs of-any Valuation
- requested by the Trustee L

(|) annually or

. (ii)_ at any t|me when an Event of Default is outstandlng

. W0825114162-5505-8850 vB DR .. Hogan Lovels
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6.11

6.12

6.13

(d) The Chargor must- supply to the Trustee a copy of any valuatron of any Security
Asset it obtains, promiptly upon obtarnrng rt

No striuctural alteratrons _

The Chargor shall ensure that neither it nor any other person makes any structural alteration
to. thé Mortgaged . Property: which - materially -and . adversely - affects - the value of the

"Mortgaged Property without the prror wrrtten consent of the Trustee o
_ T|tle covenants | |

) _"The Chargor shaII procure thatall materral covenants agreements oblrgatlons strpulatrons
- and conditions now or at any trme B -

(@ affectrng the Nlortgaged Property or |ts use or enJoyment (so far as the same subsist

and are capable of berng enforced) shall be observed and performed and

(b) benefrtrng the Mortgaged Property shaII be drlrgently enforced and such obligations

shall not be waived,: varred or released “or any agreement made to do the same,

including those contarned |n any Headtease and/or those contained in any agreements

~assignments, contracts, conveyances, ‘grants and sther deeds and docunients for the time
‘being binding on the' Chargor or affecting the’ Mortgaged' Property or the use or enjoyment

of the Mortgaged Property and the Chargor shall not take or omit to take any action of any
kind whereby any interest or estate in the Mortgaged Property may be adversely affected.

Pay outgomgs

The- Chargor shall:

(@8  punctually pay or procure to be'.'p'aid'all' rates, rents, taxas, levies, chartges, duties,
assessments, impositions and outgoings -and- other sums payable out of or in

respect of the” Mortgaged Property orany: carbon’ dioxide emissions associated with
_'__|t and provrde to the Trustee when requrred proof of such payment and

R (+) "rndemnrfy or procure the |ndemn|f|catron of the Trustee Bn demand agarnst all

6.14 .

existing and-future rerits; taxés dutiés fees, renewal fees; charges, assessments,
impaositions -and outgoings: whatsoever

whether Imposed by deed orby statute or otherwrse and whether in the nature of capital or

_ revenue and ‘even though of a ‘wholly: novel ‘character whrch now-or at any time during the
© continuance of this Security are payable in reSpect of the’ Mortgaged Property or any part

of it.

: Compllance w:th Ieases

. _-'_The Chargor must

S(a) perform all the terms on: |ts part contarned in‘any. Occupatronal Lease and enforce

““those on the part of the occupatronal tenant

(b} perform aII the terms on |ts part contarned in any Headlease and enforce those on
the part of the landlord: .and -

\1082511 4162-5505-8850 v6 B Hogan Lovells
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“{c) " notdoor allow o, be done any act asa result of which any Headlease may become

815

Cliable to forfe|ture or otherwnse be: termlnated

Compllance with appllcable Iaws and regulatlons

. The Chargor must

o 6.16-"-_"Not|ces f.'

" (a)' perform all- |ts obhgatlons under any Iaw or regulatlon in any way related to or

affecting the’ Mortgeged Property

. .(b) not suffer to be done on the Mortgaged Property anythlng ‘which-shall cause,

“- " constitute or contribute to any breach of the Town and Country Planning Act 1990
- and-any other legislation relating to town and- country planning i in force from time to
S time-or any orders or- regulahons made under them; and

| "-(c'):. : : not apply for any plannlng consent for development or change of use of the

- _'Mortgaged Property or:any- part-of it-without the. Trustee's prior consent (such
: j:'-'_ consent not to be unreasonabty Wlthheld or delayed)

-"T'_-_':The Chargor must W|th|n fourteen (14) days after the recelpt by the Chargor of any

application, requirement; order: or notice served of given by.any public or-local or any other

o -'._authonty W|th respect to the Mortgaged F’mperty (or any part ofity.. ..

o -”('a) dehvera copy t6 the Trustee and

647

(b) . inform the Trustee of the steps taken or proposed to be taken to comply with the

o relevant requirement.

Leases

The Chargor must not thhout the consent of the Trustee (euch consent not to be

unreasonably ‘withheld ar- delayed) grant of ‘agree to- grant (whether.in exercise or

“independently of any statutory power) or vary or. agree to vary any Occupational Lease or

' '._-j: ‘any.part of it or accept.a surrender of any Occupational: Lease or confer upon any person

618

o _-'any contractual Ilcence or right tO OCCUPY the Mortgaged Property
5 H.M. Land Reglstry | e |

'--jThe Chargor authorises the Trustee to make an appl|cat|on on Form RX1 {or such other

- foim as. may be prescribed _from t|me to tlme) to enter the following: restnctlon against the

~relevant registered estate:

"No disposition of the register’éd "e.s"tate'by the proprr'etor of the regfstered estate or by the
‘proprietor of any registered: Charge -hot being & Charge. registered before the entry of this

restriction, is to be registeréd without a written consent signed b y the proprietor for the time

- ;bemg of the security agresment dated 27 January 2023 in favour of PSGS
- Trust -Corporation Limited; & company incorporated in. England. (regrstered number

o .10842337), whose registered office is at 11.Strand, London United- Krngdom WC2N 5HR

referred to in:the Charges Regtster__(or_:ts_conveyancer} "
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8.18

620

821

B.22..-

6;é3 ._.;Report on tltle

?QOF o

_ Mrnrmum Energy Efflcrency Standards e

The Chargor must

(a) - provide .to the’ Trustee  copies ~of all energy. performance - certificates and
" recommendation ‘reports from:time: to time prepared or-obtained by or-on behalf of
the Chargor that relate to thé Mortgaged Property; . :

1)) notify the Trustee immediately'upon' becc)ming.aWare_'of..any Mortgaged: Property
being or becoming "sub-standard” for the purposes of The Energy Efficiency
{Private Rented Property)(EngIand and Wales) Regulations 2015;and -+

o '(c) o comply W|th aII reasonable requrrements of the Trustee in’ relatron thereto

ACCQSS

- The Cha'r'g'or must permit (or procure the permission of any tenaft in possession of the
“-Mortgaged Property):the Trustee and any person nominated by:them at-all ressonable
‘times to enter any part of the Mortgaged Property and view the state of it.

Commonhold S i

The Chargor shall not convert any freehold estate comprised in the Mortgaged Property to
a freehold estate in commonhotd under Part1 of the:Commonhold and Leasehold Reform
Act 2002, :

Investlgatlon of trtle

The Chargor must grant the Trustee or their lawyers on request all facilities within the power
of the Chargor to enable the Trustee or their lawyers {at the expense of the Chargor) to:

(a) .. carryout mvestlgatlons of trtle to the Nlortgaged Property, and

(b)-~ make such enquiries in relatlon to any part of the Mortgaged Property as a prudent
T mortgagee mlght carry out - :

' "'The Chargor must as soon as. practloable after a request by the Trustee, provide the

Trustee with & report on title of the Chargor to the Mortgaged: Property conceming those

. items which:may properly be sought fo be covered by a prudent mortgagee in a lawyer's

B.24

report of thrs nature..

Power to remedy

"I the Chargor fails to perform any. covenant in this Clause 6 affecting the Morigaged

Property, the Chargor must allow the Trustes or thei'r ageht's and contractors:
(a) toenter any part of. the Mortgaged Property,

'”(b)' _' o comply with ‘or object to any not|ce served on the Chargor in respect of the

Mortgaged Property and
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) (c') o take. any action &s the Trustes may"reasonab.ly consider. necessary or desirable
- to prevent or remedy any breach of any suchterm or to comply with or object to any
- such notice. : R

o The Chargor must |mmed|ately on request by the Trustee pay the costs and expenses of
~the Trustee or their agents: and contractors lncurred in connectlon with: any actlon taken by
_ them under this. Subclause B S L .

:6'.25'_'_-" Notlces to tenants and [andlords
_ The Chargor must e

. (@) 'rmmed|ately serve a- not|ce of assrgnment substanhatly in the form of Part 1 of
IR ~Schiedule 3 (Forms of: Ietter for occupahonal tenants), -on each: tenant of the
: _Mortgaged Property._ :

' '-j-:-(b) Louseits best endeavours to ensure that each such tenant acknowledges that notice,
Lo U substantially. in the form of Part 1 of Schedule 3 (Forms of Ietter for occupatmnal
- tenants); and SN . .

“(¢). . Where requiréd under the teris of'any't'-'leadlease 'give'noticeto'the landlord of the
' _:___Mortgaged Property of the complehon of th|s Deed.

626 Negotlatlons W|th local or other authorlty

The Chargcr shalt not’ conduct any negctlahcns or make any agreement W|th any Iocal or
_ ‘other authority concerning the: acqmsrtrcm of the Mortgaged Property without the consent of -
. the. Trustee = : - :

627 : -...NOtlflable events
_ '(' ) The Chargc:r shall promptly notlfy the Trustee upon becommg aware that: -

SRR S any event has occurred in respect ofa Ccmpany or the Chargor which would

. (or would if the Chargor-were: an employer in relation to the Scheme within

the meaning set outin Section 318 of the Pensions Act 2004 and regulations

made - thereunder) require " hotification: to the  Pensions - Regulator :in

R ‘accordance with :Section 69 of the Pensmns Act 2004 and any regulations
B '-and dlrectlons made thereunder

R (] ':.'f'_"_any representatlon made or deemed o be made by. the Chargor under this
' - Deed is or proves to have been ‘incorrect or misleading when made or
deemed to-be made; and -

_(iiiy . any representation made by the Chargor under this Deed would be (if it were
[ deemed tobe repeated atany t|me) |ncorrect or misleading when made or
“deened to be made. :

by  Ifonor about 28 'February “of ‘each ‘year, the Chargor ‘is ‘aware -that any
. representation which is to be repeated under Subclause 5.16(b) {Times for making
- representations) will be or is reasonably likely to be incorréct or misleading when
~-repeated pursuant to Subclause 5:16(b) (Times for making representations), the

- Chargor shall promptly notify the Trustee.
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7.1

7.2

7.3 .

7.4

7.5

7.6

7.7

78

-DEFAULT

Events of Default

Each of the events set out in thrs Clause 7 is an Event of Default

Breach of thrs Deed o

'The Chargor does not comply wrth any term of this: Deed unless the ron- complrance is

capable of remedy and:.

(a)

by

in the case of a farlure o pay caused by an admrnrstratrve or technrcal error and
payment is made wrthrn (3) three Busrness Days of its due date; or

iy any other’ case,._rs_remedred-wrthrn‘_fourteen-(.14)' days of the earlier of. (1) the

Trusteé giving notice: and (2) the Chargor becoming aware of the non-compliance.

Mrsrepresentatron '

A representatron made oF repeated by the Chargor in thrs Deed is mcorrect or. mrsleadrng
in any material respect when made-or deemed to-be repeated, unless the crrcumstances
giving rise to the mrsrepresentatron '

(a)

are capable of remedy, and

(b) are remedred wrthrn fourteen (14} days of the earIrer of the Trustee grvrng notice
~and . the . Chargor- becomrng aware of -the - crrcumstances grvrng rrse o the
- misrepresentation.’ : o

Insol\rency

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

(a)

Insolvency proceedrngs

Except as provrded in: Paragraph (b) below; any Insolvency Proceeding occurs in

_ o -respect of the Chargor
SR () 'Paragraph ( ) above does riot apply to a petrtron for wrndrng up presented by a
s eraditor which s being  contésted in -good - faith and with due diligence and is
'drscharged or struck-out pnor to berng advertised and in“any-event within fourteen

{1 4) days.

Credrtors process N

RS Any Credrtors Process occurs and affects any assets of any Company or the Chargor

Cessatron of busrness '

A Company or the Chargor ceases, or threatens to cease to carry an busrness |
. Effectrveness of this. Deed e :- P .

(ay’

It i or becomes unlawful fcr the Chargor to perform any of its- oblrgatrons under this
Deed. :
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91

OB This Deed is not effective in accordance with its terms or is alleged by the Chargor

" to be ineffective in: accordance W|th its terms for any reason.

' (C) The Chargor repudlates thls Deed or ewdences an |ntent|on to repudlate thIS Deed.

Materlal adverse change '

“Any event or series of- events occurs” wh|ch in the op|n|on of the Trustee has oris
: reasonably likely to have & Matenal Adverse Ef‘fect

: WHEN SECURITY BECOMES ENFORCEABLE
_ Event of Default

: -.__-Thls Secunty will become |mmed|ately enforceable |f an Event of Defautt occurs;

o After this Secunty has become enforceeble the Trustee may in thelr absolute dlscret|0n
o -'enforce all or any part of th|s Secunty |n any manner they see fit.

'Power of sale

" The sower of sale and other powers conferred by Section 101 of the Act, as amended by
this Deed, will be |mmed|ately exermsable at eny tlme after this' Security ‘has become

. enforceable: e : o .

" .._.ENFORCEMENT.OF.S.E.CURtI'TY'.. S

" General’

. “{a}” ~For: the purposes ot all powers |mplled by statute ‘the- Secured Liabilities are

- 'deemed to have become due-and payable on the date of this Deed.

'_'('b)': - 'Section 103 of the Act (restncttng the power of sale) and ‘Section’ 93 of the Act

92

93

'--f(restrlctlng the: rlght of consolldatlon) do not apply to this Secunty

' -'(o).' The: statutory powers of Ieasing conferred on' the. Trustee is extended 50 as to

-.authorise the Trustee to_Iease make-agreements for- leases; ,-accept surrenders of
Lo leases and grarit options as the Trustee may think fit and without the need to comply
S with any. prowsmn of Sectlon 99 or 100 of the Act:

No I:ablllty as mortgagee in possessmn

~Neither the Trustee norany Recewer will be hable by reason of entenng into possession
g _.'of a Secunty Asset, to account as mortgagee |n possessmn or for any Ioss on realisation or

Prlwleges '

~'Each Recelver and the Trustee i entltled to a!l the nghts powers prlwleges and immunities
- conferred by the Act on mortgagees and’ receivers duly appointed. under the-Act, except
"_that Sect|on 103 of the Act does not apply
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sk

5.4 Protection of third parties

No ' person (lncludrng a purchaser) dealrng W|th the Trustee ora Recerver or |ts of his agents
- _erI be concerned to enqurre ' - - : :

(a)
(b)

(d)

(&)

whetherthe Sectired Llabllrtles have become payable

whether any power w'hteh' the TrUste'e'or'a' Receiver isfare purporting to exercise
has become exerusable oris’ belng properly exer0|sed

-'whether any money remarns due rn respect of the Secured Lrabrlrtres

how any money pald to the Trustee or to that Recelver is to be applled or

about any propnety or regularlty on’ the part of a Trustee or ¢f @ Receiver in relation
to any of the dealrngs referred to in thrs Clause 9

9.5 Redemptuon of prror mortgages

y | w

. _._(b');___

} 'At any tlme after thrs Securrty has become enforceable the Trustee may:

(Y -redeem any prror Secunty Interest agalnst any-Secunty Asset; and/for

R (iij'._-'. "procure the transfer ofthat Securlty Interest to themselves and/or

iii) settte and pass the accounts of . the prlor ‘mortgagee, chargee or
* ‘encumbrancer; any accounts so settled and passed will bé, in the absence
- of manlfest error, conclusrve and brndrng on the Chargor

-'_'_The Chargor must pay o the Trustee |mmed|ately On dernand, thé costs and
““expenses incurred by the' Trustee |n ‘conneéction with any such- redemptron andfor

transfer, including: the payment of any principal or interest.

10. RECEIVER -

10.1 Appomtment of Recelver

S

Except as prowded betow the Trustee may appomt any one or more persons to be

"a Recewer of all or any part of the Securlty Assets |f

0) this Seounty has become enforceable or

o (||)  the. Chargor s0 requests the Trustee in wrrtrng at any time. -

'Any appomtment under Paragraph (a) above may be by deed under seal or in

writing under its hand.

Except as. provided - b'e'l'ow: any. restriction imposed by law on.the right of a
mortgagee to appount a Recerver (rnc:ludmg under Sectlon 109(1) of the Act) does

~not apply to this Déed. -

The Trustee is nat entitied to a'p'p'oin:t a Receiver saay 4s a‘result of the obtaining

‘of a moratorium. {or anything done with a view to obtamlng a moratorium) under

Section 1A of the Insolvency Act 1986
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102

103

104

11

w

' 'Rer'n'ova'l

. The Trustee may by wrltlng (sublect to any requwement for an order of the court in the case

of an administrative receiver) remove any. Réceiver appointed by them and may; whenever

‘they think fit, appoint a new Recewer in the place of any ‘Receiver whose appointment may
-for any reason have termlnated L _

o Remuneration
 The Trustee may fix the remuneration of any Receiver appointed by ther from time to time,
- the maximum rate specrﬂed in‘Section 109(6) of the Act will not apply and the remuneration

" of the Receiver shall be a debt secured by thls Deed: Wthh shall be due and payable
i |mmed|ately upon its bemg pald by the Trustee

- Agent ofthe 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 posntnon as a Receiver duly appointed

. by a mortgagee under the Act. The Chargor alone is responsible for the contracts,

_ engagements; acts; omissions, defatlts and losses of'a Receiver and for liabilities
L incurred by a Recelver : :

.'(b)._' b _The Trustee WI|| not |ncur any llablllty (elther to the Charger or to any other person)

' by reason of the apporntment ofa Recelver of for any other reason.

RElatIOI’IShIp wuth Trustee

To the fullest extent allowed by Iaw any nght power ar dlscretlon conferred by this Deed
" (either expressly or impliedly) or by law on a Receiver may. after this Security becomes
enforceable: be exercised by the- Trustee in’ relation 'to ‘any Security Asset without first
“appainting a Receiver and notwrthstandlng the appomtment ofa Recelver

PGWERS OF RECEVER

“-General

. (8) - AReceiver has all of the rights, powers and discretions.set out below i this Clause

113

. 11'in addition to those: conferred on it by any law; this includes all the rights, powers
- and-discretions conferred ¢n-'a’ recelver (or a receiver and manager) under the Act
" -and the Insalvency Act 1986 ' :

_ | (b)"-" CIf there is more than one- Recelver holdlng offce at the same time, each Receiver

- may-{unless the document’ ‘appointing him’ states otherwise) exercise all of the
LU powers: conferred on a Recelver under thrs Deed mdwrdually and to the exclusion
- of any-other Recelver : e :

2 Possessnon =
' '_"A Recelver may take |mmed|ate possessmn of get |n and collect any Securlty Asset.

._-'-Carry on busmess '_

A Recelver may carry on any busmess of the Chargor in any manher he thlnks fit.
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1.6

11.8 -

1110

s

Employees

(a)" -~ A Receiver may appoint 'an'cl::'discharge:_-_'mana'gers, officers; agents; accountants,
serv'ants,-'wo'rkmen'-and'othe'rs.for__the-purp'c)'sesof'this Deed upon such terms as to
remuneration or otherwise as hie thinks fit:

by A Receiver_. may.disciharg'e__any' person appointed by the Chargor.
Borrow money . '
A Receiver may raise and borrow money elther unsecured of on the sacurity of any Security

Asset either in “priority to-this: Secunty or othenmse and generally on any terms and for
whatever purpose which he thmks flt :

Sale of assets

{(a) A Recelver may sell exchange convert mto money and realise any Securlty Asset
by public-auction or. prlvate contract and generally in any manner and onany terms
wh|ch he thinks f|t ' ---

(b)  The co'nsideration for"any sUch transaction may consist of cash, debentures or other

.-obligations, - shares, . ‘stock - or other valuable - consideration -and any such

consideration. may ‘be- payable in-a: Iump sum or by instalments spread over any
period which he thmks flt : :

(c) letures other than landlord 's flxtures may be severed and sold separately from
©the property gontaining ther_n without the consent of the Chargor. -

| oases o . . he _

A Receiver miay let any Security Asset for any term and at any rent (with or without a

premiur) which he thinks:fit and may accept a surrender of any lease or tenancy of any

Security Assetonany terms which’ he thmks fit (mcludmg the payment of money to a lessee
of tenant on a surrender)

Works

A Recelver may alter |mprove develop, complete construct modlfy refurblsh or repair
any bundlng or land and abandon, complete or-undertake or concur in the completion or

. undertakmg (wrth or W|thout modlflcatlon) of any prolect |n WhICh the ‘Chargor Was

|mprovement development complet|on constructlon modrﬂcahon refurbishment or repaur
of any bulldlng or Iand) S

Compromlse

A Recewer may Settle adjust refer to arbltrat|on comprom|se and arrange any claim,
accaunt, dispute, question or demand W|th orby any person'who is or clalms to be a creditor
of the Chargor or relatmg in any way to any Seounty Asset. '

Legal actlons R

A Recelver may bnng, prosecute enforce defend and’ abandon any action, suit or
proceedings in relation to any Securlty Asset which he thinks fit.
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'_ 1'"1-'._13
e '__11'.'14

| -1"1'._'15

ore

: 'Re.ceipt's.

" A Reécaiver may give a valld recelpt for any moneys ‘and execute’ any assurance ‘or thing

‘which may -be proper or de5|rable for reallsrng any- Secunty Asset.
Subsrdrarres | :

A Receiver may form a Sub3|drary of the Chargor and transfer to that Subsidiary any
‘Security Asset. . . o

Delegatson o .

A Recewer may delegate h|s powers |n accordance wrth this Deed

Lendlng ' | ”

A Recelver may lend money or advance cred|t to any customer of the Chargor |

Frotectron of assets

L ._-A Recerver may

- (a) : _' effect any repair or- insurance- and do any other act WhICh the Chargor might do in

1116

the ordinary conduct of |ts business to protect or |mprove any Secunty Asset

(b) | _ “commence-and/or complete any bulldrng operatlon and

.'(c) _ apply for and mamtarn any plannlng perm|ss|on bundrng regulat|on approval or any

otherauthonsatlon S

~in each case as he thmks frt

Other powers -

."A Recewer may

(@) do-all other acts"_an'd'-'things-IWHich_ he-may consider desirable or necessary for

realising any Security Asset or incidental or conducive to any of the rights, powers
- or discretions conferred ona Recelver under or by virtue of this Deed or law;

: (b) '-_"exermse in relation to any Secunty Asset all the powers authonhes ‘and things

. 12, .

_ ._"__wh|ch he would be capable of exerclsmg if he were the absolute beneficial owner
- of that Security Asset; and :

: ('c) Truse the name of the Chargor for-: any of the above purposes

' APPLICATION OF PROCEEDS

o Any moneys received by the:"l"r"ustee'"'o':r' any"Re'ceiyer after. this'-'S'ecu:rity" has become

'enforceable must be apphed in the followrng order of priority. .

~(ay in or towards payment of or prowswn for aII costs and expenses incurred by the

“Trustee or any Receiver under orin: connection with this Deed; of all remuneration
.- dueto any Receiver under or-in connection with this Deed and the discharge of any
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131

1320

13.3

134

- o8-

liatilities incurred by any Recewer in; or mmdental to, the éxercise of any of their

powers
()8 |n or towards payment of or prowswn for the Secured Llabllutles and
~{e)- in payment of the surplus (|f any) to the Chargor or other person entttled to it.

Thls Clause 12is subject to the payment of any clalme hawng prlorlty over this Security.

Chargor
'EXPENSES AND INDEMNITY

'Amendment costs

If the Chargor requeste an amendment waiver or consent the Chargor shall, within (3)
three Busmess Days of demand, reimburse the Trustee for the amount of all costs and

- expenses:: (moludmg legal: fees) reasonably incurred: by -the Trustee .in- responding  to,

evaluatlng negotlatlng or complylng W|th that request

Enforcement and preservatlon costs

' "The Chargor shall, W|th|n (3 three Busmess Days of demand pay to the Trustee the

amount of “all costs “and- expenees (including ‘ legal fees) incurred by the Trustee in

--.connection with the. enforcement of or the preservat|on of any rights under this Deed or this
o Secunty -and any proceedmgs institutedin any. jUI“ISdICtIOI"I by or-against the Trustee as a
' -consequence ‘of. takmg, holdmg or enforcmg thls Deed or thIS Secunty

Stamp taxes and fees '

:._The Chargor shall pay and. within (3) tiree Business Days of demand, indeminify the
Trustee against any. cost loss'or Ilabmty that the Trustee incurs in relation to-all stamp duty,

stamp duty land tax, regrstratton and other s.|m|lar Tax and fees payable in respect of this

.- Deed:
'Chargor default

The Chargor shall wuth|n ( ) three Busmess Days of demand mdemmfy the Trustee against

any cost, expense loss or Ilablhty |ncurred by the Trustee as a result of:
(a) the occurrence of any Event of Default in relatlon to the Chargor;-

(b} investigating any event whlch it reasonably believes is an Event of Default in relation
to the Chargor : : .

() the use of occupatlon by any person of the Security’ Assets (including any
Environmental Claim); or -

(g} .any. default by the Chargor in the performanoe of any of the obligations expressed

to be assumed by itin this Deed
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_"-13.5'..'._:\'falueadded taxes -

) B

Any.amount payable under this Deed by the Chargor is exclusive of any value

“added. tax or. any othef Tax-of & similar nature which might be chargeable in

connection with that-amount. If any such Tax is chargeable, the Chargor must pay

- to the Trustee (inaddition to and at the same time as paying that amount) an amount
RPN equal to the amount of that Tax. . -
by If the Chargor is requtred by thls Deed to re|mburse ‘or mdemnlfy the Trustee for
‘any.cost or expense, the-Chargor shall reimburse or indemnify (as the case may
" be) the Trustee for the full amount of such cost or expense, including such: part
‘thereof as a value added tax or any other Tax of a similar nature, save to the extent
. that the Trustee reasonably” determines. that they are entitied to a credit or
' repayment in respect’ of such Tax from the relevant tax authority. '

o .;"'1"3.6_'_ ::'Tax gross up

~Tax Deduction, unless a Tax Deduct|on is requlred by law.-
(b)
' - thatthereis a change in the rate orthe basrs of a Tax Deductton) |t must promptly
-'not|fy the Trustee : S SRR :

"-_:(e).:_

The Chargor must make aII payments to be made by it under this Deed without any

If the Chargor is aware or becomes aware that it must. make a Tax Deduction (or

o "If a Tax Deducﬂon is: requ|red by Iaw to be made by the Chargor or the Trustee the
" gimount of the payment due from the Chargorwill be increased to an amount which
' {after'making ‘the Tax Deduiction) leavés an amount equal to the payment. which
. would have been due |f no Tax Deductlon had been requ|red
A{d) - If the Chargor| is requlred to make a Tax Deduction, the Chargor must make the
o minimum Tax Deduction reqwred by law and must make any paymient required in
g connectlon wuth that Tax Deductlon W|th|n the tlme allowed by law::

“Within thlrty (30) days of maklng elther a Tax Deduct|on ora payment requlred in
_connection with a Tax Dediction, the ‘Chargor must deliver to the Trustee evidence

satisfactory to them (acting reasonably) that the Tax Deduction has been made or

" (as. applicable) the: approprlate payment has been pald to the . retevant taxing

S authority,

14, _'DE'L.E'GATIO'N -

. 141 o Power of Attorney

- _The Trustee or.any Receiver may delegate by power of attorney orin any other manner to
any person_any right,. power or discretion exermsable_by_them or it under this Deed.

142 Terms

' '-"Any such delegatton may be made upon any terms (mcludlng power to sub-delegate) which
“the Trustee or any Recetver may thlnk f|t
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14.3

15.

16. .

17,

171

172

Liability

Nelther the Trustee nor any Receiver will bé in any way liable or responsible to the Chargor

- for any loss ‘or liability arising from any aot default omlssncn or mlsconduct on the part of
_ 'any delegate or sub delegate

FURTHER ASSURANCES

The Chargor must at its own expense take whatever actlon the Trustee or a Receiver may
requwe for

(a) creatmg perfectmg or protectmg any Securlty Interest mtended to be created by

' _':'th|s Deed or.

{b) facmtatlng the reahsatlon of any Secunty Asset ar the exercise of any right, power

or discretion exercisable, by the Trustee or any Receiver or-any of thelr or its
' 'delegates or sub-delegates in respect of any Securlty Asset

Includlng

(i) the execution of any fransfer, 'c'onve'yance' assignmenit or assurance of any
property, whether to the Trustee or their nominee; or

' (i'i) :- the glvmg ofany notlce order of d|rect|on and the maklng ofany registration,

whlch in any such case the Trustee may th|nk expedlent

: POWER OF ATTORNEY

The Chargcr by way of securlty, |rrevocab|y and severally appomts the Trustee, each

Receiver and any of the: foregoung s 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. purports to- do under its. apponntment under this
Clause16. ' : : e

"PRE'SER'VATION-OF.'SECUR.ITY'3' S

Contmumg securlty

ThIS Securlty is contmumg and wnl extend to the uItlmate balance of the Secured Lrabll|t|es
regardless of any intermediate payment- or discharge in whole or in part.

Relnstatement

. (a) - -:'If any dlscharge Telease or arrangement is made by the Tristée in whole or in part

on the faith of any payment, secunty or-other disposition wh|ch is.avoided; set aside,

refunded or reduced Under any applicable law or proves to have been invalid or

must be restored in insolvency; - liquidation, administration. or. otherwise - without

limitation, - the - liability of the- Chargor ‘under - this. Deed will continue as if the
= d|scharge release or arrangement had not occurred

(b) The Trustee may concede or comprcmrse any clalm that any payment security or
other disposition is liable to avoidance or restoration.
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Walver of defences

: .'-"The liabilities and obllgatlons of the Chargor under this Deed ‘shall remaln in full force.and

. ‘effect and will ‘not be affected. by any act, omission, neglect, event or. thing which, but for

" “this pr0V|5|on ‘would reduce; release or prejudice-any -of its- obllgatlons under this Deed
" (without limitation and whether or not known to the Chargor or the Trustee) including:

(a). - any time, walver consent or other accommodatlon granted to or compos:tlon with,

Coany person; e

___(b)'"' - any release of any person under the terms of any composition or arrangement

ey the taklng vanatlon compromlse exchange renewal -ar release of, or refusal or

.- negdlect to perfect take up or enforce any l’lghtS against, or securlty over assets of,
Colany person; : BRI T

(d) o any non- presentatlon or. non observance of any formallty or other requirement in

respect of any mstrument or any’ fallure to'realige the full valug of any security:

' (e) ' 'any iricapacity ‘or. Iack of power authonty or legal personality of or dissolution or

--change in the members or status of any person; .

(D) any’ amendment novatlon supplement extensmn or - restaterment {however

174

- fundamental ‘and- whether_ or_no_t___more_onerous, and .of whatsoever nature) o
- replacement of this Deed; and Secured Liability.or any other document or security,
including any agreement or. document relating to the Scheme;

: '(g') 0 ‘any 'Unenforceabi'l'ity‘.'ille'gality,_': invalidity or non-provability of any cbligation of any

. person under this Deed, orany Secured Liability_or any other document or security;
Qe T

g (h) _ any rnsolvency or snmllar proceedlngs

'Chargor mtent

- Without " prejlidice to the’ generality of Clause 17,3 (Waiver of defences) the Chargor

. expressly confirms that it intends’ that this Security shall extend from time to time to any
*{however fundamental) varlatlon mcrease extensmn or addition of or to dny of the Secured

S Liab|l|t|es

175

Immedlate r'e-co'u'rsé-rt Lol T

The Chargor waives any nght it may have of fll"St requlrlng the Trustee (or any trustee agent

“or.appointee on its behalf) to: proceed ‘against or enforce. any other right or security or claim

payment from any’ person. before: claiming from the Chargor under this Deed. This.waiver
L applles |rrespect|ve of any Iaw to the contrary

.. Appropnatlons

L The Trustee (or any trustee agent or. appomtee on |ts behalf) may at any time during the

Security Period without affécting the liability of the Chargor under this Deed:

O
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- 32 =

(i) refrain from applying or enforéing any other moneys, Security or rights held
~orreceived by the Trustee (or any trustee or agent onits behalf) in respect
ofthose amounts or. . S _

'(i'i) : 'apply and enforce the same in such manner and order as it sees fit: (whether
against those amounts or otherwise) and the Chargor shall not be entitled
to the benefit-of the same; and

(b) hold in-an-interest: beanng suspense account any Net Enforcement Proceeds and
any moneys received from the Chargor or onaccount of the Chargor's liability under
this: Deed including, without: prejudice: to the. generality: of the: foregorng until an
Insolvency Event has occurred in relatlon to any Company '

Non- competltlon

Unless:

@ the Securrty F'enod has exprred or :' Sl

by the Trustee otherwrse drreot

_'__'the Chargor will not exercise any nghts whlch |t may have by reason.of performance by it
oflits: obligatioris’ under thrs Deed or. by reason of any amount berng payable, or liability
arising,- under this Deéd: :

(@) be subrogated to: any nghts secunty or moneys held, received o receivable
S by the Trustee P . o :

(i) to claum any contnbutron or: mdemnrty from any other” guarantor of any
Company's obligations or liabilities to make payments to the Scheme or in
respect of -any- payment-made or moneys received "on ‘accolint of the
'__Chargors Ilabrlrty under thls Deed

i) o take the benefit (|n whole orin part and whether by way of subrogation or
. otherwise) of :any. rrghts of the Trustee in. respect of .any Company's
"_oblrgatrons or: Irabllltles to make payments to: the  Scheme, or under or
-_'-_pursuant tc any other guarantee or ‘security taken: by the Trustee pursuant

to orin connectron wrth such obhgatrons or liabilities of any Company;

(iv). to bnng Iegal or other proceedmgs for an order requmng any Company to
o make; any. payment or; perform any oblrgatron |n respect of any Secured
-Llabrlrty, - PERR : o

V) to exercise. any rlght of set off agamst any Company, andfor

(viy fo ctarm rank; prove or. vote asa credrtor of any Company, or its estate in
competition with the Trustee_(or any-trustee:-or.agent on their behalf).

If the Chargor receives any ‘paymerit, distribution,-benefit or security in relation to such
rights it shall hold that payment, distribution, ben&fit or security on trust for the Trustee and
immediately pay or transfer the same tothe Trustee or in accordance with any directions
given by the Trustee. :
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178 : Addltlonal secunty

' Th|s Securlty is in addltlon to and is not in any way prejudlced or affected by, and shall not
~-merge with any other judgrrient; guarantee, security; right or remedy now or subsequently

i obtained or held by the Trustee far the dlscharge and. performance of. any of the Secured
Llab|l|t|es SRR . S :

18, CHANGES TO THE PARTIES
B '.'18:1_'._'”_Asslgnments and transfers by the Chargor |
* The Chargor may not asslgn or transfer any of |ts nghts and obllgat|ons under this Deed.
182 'Assrgnments and transfers by the Trustee

- (a) -~ The Chargor acknowledges that

() the nghts and oblrgatlons of the Trustee under this Deed may be transferred
inwholeorinpart to the’ Pensron Protection Fund as a result of the operation
. .of Section 161 of 'ahd SCheduIe'G to the- Pensions Act 2004, and

PR (1) B - the rights and: obllgatlons under thIS Deed shall be blndlng upon and enure
o for the ‘benefit of any person who Jis-for the time being a trustee of the
" Scheme: mcludmg any person ‘who' succeeds or replaces a trustee of the

. Scheme N .

(b) " The Trustee may at 'ahy fime and from time to"'tlme' (without consent of or notice to
*.the-Chargor} assign and/or transfer any or all of its rights andfor obligations under
th|s Deed to-any person or persons RNEE

19, "'AMENDMENTS e |

' '('a) o 'Any arendment of th|s Deed shall be in wntlng and S|gned by, or on behalf of, each
. Pany AT .

""('b)_ . Thef Parties may agree any changes of any krnd 1o this Deed (mcludlng to Subclause
3.4 6t to Subclause 3.5 a (a)), of to release the Chargor from this Deed, provided any
such amendment or release isin wntlng and S|gned by or on behalf of, each Party.

200 RELEASE WHERE ovensecueso B

i _('a)"' "_"'The Chargor may, at any t|me submlt to the Trustee a request (the Release
- Requeést) that some or all-of the Secunty Assets be released from this Security.

{b)  The' Chargor: must at the same- tlme that it ‘submits a Reléase Request to the
o _Trustee also prowde the Trustee W|th

' (|) an Ellglble Valuatlon in respect of
= .. {AY the assets and Ilabllltles of the Scheme and

(BY: the Securlty Assets and
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21.

22

23.

(i) evidence of the amount of Deficit:Reduction Contributions made since the
date of the mast: recent Ellglble Valuat|on of the assets and llab|I|t|es of the
‘Scheme: o : S

{c) The Trustee must 's'ubjec't' to Paragraph.(e) below, consent to a Release Request.

{if (but only to the extent that) the value of the Security Assets as at the date of that

" Release Request (as set outin'the relevant Ellglble Valuatlon) exceeds the Deemed
Value of this Secunty at that tlme '

' T(d) ) the Trustee is: sat|sf|ed that the value of the Secunty Assets (as set out in the

relevant Eligible Valuation) -as &t the date of the Release Request exceeds the
- Deemed Value of this Securlty at that tiriie then the Chargor and the Trustee shall,
to'the extént practicable, take: whatever action is necessary to release the Security
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 Security.

' (e) . Paragraphs ( y and (d) above shall not apply |f thls Secunty has become

: -'enforceable PR

N (f). """'__:3At the end of the Securlty Penod the Trustee must at the request and cost of the

| "-'Secunty

SUBSTITUTION o|= PROPERTY

(a) - "The Chargor may, at any t|me submlt to the Trustee a request that there be

substituted: for any " property forming “part of the” Mortgaged Property another
property of not matenally less. value (the Substutute Property)

(B) .. ;_The Chargor shall supply such mformatlon rn reIatlon to the proposed Substitute
o _Property as the Trustee shall request for the: purpose of oon3|der|ng the Chargor's
" request. If_ the Trustée in their absoluté discretion” consent to the proposed
-substitution then, subject to receipt by the Trustee of the documents and other items
listed in-Schedule 4-{Conditions precedent to substitution) in form and substance
satisfactory to the Trustee, the Substitute Property will become: part of the
-Mortgaged Property and the property for which the Substltute Property is to be

- substituted shall be released from thls Securlty o

(c) _ Thls Clause 21 shall not apply |fth|s Securlty has become enforceable
REMEDIES AND WAIVERS |

No fallure to exercise nor. any delay in. exermsmg any nght or remedy uhder-this Deed
against the Chargor shall operate as a waiver, nor-shall any single or partial exefcise of any
right or remedy prevént any further-or othér exercise, or the exercise of any other.right or

remedy. The rights and remedies prowded are cumulatlve and not excluswe of ary rights
‘or remedies prowded by law. e : :

SET-—OFF

The Trustee may set-off anymatUredobligation' owed t'o"it'by_the Ch'a'rgor"under this Deed
{to the extent beneficially owned by the Trustee) against any obligation (whether or not
matured) owed by the Trustee to the Chargor, regardless of the place of payment, booking
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" ‘branch or 'c'IUrre'ncy'of either: obligation, If the " obligations are in different curféncies; the
" Trustee may convert either obligation &t a market rate of exchange selected by it (acting

- - reasonably) for the: purpose of the set—off

ZSEVERABILITY REMEDIES AND WAIVERS

"('a') o _:- If a term of this Deed is or becomes |Ilegal mvalld or unenforceable in any respect

o8

in anyJurlsdrctron that shall hot: affect

(i) - the legality, valrdrty or enforceabllrty in: that jurrsdrctron of any other term of
L this Deed;or ~. - S _ :

:_ : (ti)__ -the legallty valldlty or enforceablhty in otherJurlsdlctlons of that or any other
e .__term ofthrs Deed - :

._: '(b) _"No farlure to exerclse for any delay in: exermsmg, on the part of the Trustee, any

- .right or-remedy-under this: Deed shall. ‘operate as a waiver of any such right or

"+ remedy or constitute an election: t affitri this Déed. No election to affirm this Deed

on the part of the Trustee shall be effective unless it is in writing.: No single or partial

- .exercise of any:right of remedy shall prevent any further or other exercise or the

: _"_'._'exercrse of any. other rlght or remedy The rights and- remedies “provided in-this
Deed are curmulative and not exclusrve of any rights or rernedres prowded by law.

* COUNTERPARTS

~ This Deed may be executed in any number of counterparts. This has the same effect as if
the S|ghatures on thie counterparts were oha smgle copy of this Deed.

i 'CERTIFICATES AND DETERMINATIONS

| '-'Any certrt“ catior or determrnatron by the Trustee of an amount under thls Deed is, in the

7

074

- rabsence of manifest error, conclusive evidence of the fatters to whlch__rt relates.

.'In wrltmg

N ':'(a:') B Any communication in: connectron with- thrs Deed must be in wntmg and, unless

otherwrse stated; may be glven |n person by post or fax.

. {b) Unless |t is agreed to the contrary, any consent or agreement requrred under this

272

" Deed must be glven in: Wntrng

: .{Contact detalls

e _ (a) ':_ The contact detalls of the Chargor for thrs purpose are

o W1082511-4162-5505-8850 v6. e B .-t Hogan Lovells
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27.3

28.

29

30,

301

{b)

BREE - E

The contact details of the Trustee are:

Address: 11'Strand, 'Lo’h‘do'h“i United Kingdom, WC2N'5HR =

_E"-m'ail"' cohn marsh@psgovernance com :
_Attentron Colrn Marsh

Effectlveness _'

- (b)

Except as prowded below any communrcatron in connectlon with this Deed will be
deemed to be given as follows =

iy if delrvered in person at the trme ofdelrvery

(i) - i posted frve( )days aﬁer belng deposrted in the post postage prepaid, in
oA correctly addressed envelope and SR

(m) _ if by fax when recelved |n Iegrble form

A communrcatron grven under Paragraph (a ) above but not received on a Business

- Day or after 5 p m on a Busmess Day quI only be deemed to be given on the next
BusmessDay S ST

: LANGUAGE

Any notrce glven in connectron wrth thls Deed must be in Englleh

GOVERNING LAW

This Deed and any- non- contrac:tual obhgahone arlsmg ott of or in connectioh with it are
governed by Engtish Iaw :

ENFORCEMENT

Jurisdiction

(a)

The English courts havée non-exclusive ‘jurisdiction to settle any dispute in

connection with this Deed (including a dispute relating to the existence, validity or
termination - of - this ‘Deed’ or: any ‘noh-contractual . obligation- arising out of or in
connection with thls Deed) :

The Parties agree that the Engllsh courts are the most appropriate and conveniant
courts to settle any such dispute and accordingly no Party will argue to the contrary.

Notwithstanding Paragraph (a) above, the Trustee shall not be prevented from
taking proceedings relating to any such dispute in any other courts with jurisdiction.
To the extent allowed by law, the Trustee may take concurrent proceedings in any
number of jurisdictions. -
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30.2" Walver of immunity
The Chargor |rrevocebly and uncondltronally

' (a) agrees not to claim’ sny |mmun|ty from proceedlngs brought by the Trustee against
' . it in relation to this Deed' and to ensure that no such c¢laim is made-on its behalf;

- (by . consents generally:. to the' glvrng of any rellef or the issue of any process in
- connection with those: proceedmgs : .

{c) - ‘Waives generally: aII |mmun|ty it or |ts assets or revenues may otherwise have in any
~ jurisdiction, including: |mmunrty in respect of

(D the gwrng ofany relref by way of |njunct|0n or order for specnfrc performance
or for the recovery of assets or revenues; and

: iy - thei issue of any process agalnst |ts assets orrevenues for the enfarcement
- of a judgment or“in"an-action in rem, for the arrest detention or sale of any
of its assets and fevenues: and

) '_: “agrees that in any proceedmgs in England this waiver shall have the fullest scope
" -permitted by the English State Imrunity Act 1978 and that this waiver is intended
to be irrevocable. for the purposes of the English State Immunity Act 1978.

S This document has been: executed as a deed and |s delivered and takes effect on the date
stated at the beginning of thls Deed
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- SCHEDULE 1
- “Companies

Company name o Rég'ié't'l.'éﬁt:idh"hUmbe'r"  ‘Address

Sunbury Nursing Homes Limited .~ 03268807 Thames Street, Sunbury
- : ' A R On Thames, Middlesex,
TW16 6AJ
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. édHEDDLE'Z -
| Real Property
= ‘Freshold land known as 15 Green St:reét;-S'Lih'bIUry:-'Cﬁn-_Thar:hés',.TW1 6 6RE registered at the Land
-~ Registry with Title Absolute under title number. SYA438794. -
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Csoweouies
Forms of Letter for Occupatlonal Tenants AR
| | PART1

NOTICE TO OCCUPATIONAL TENANT

. [On_ the __Ie_tte‘rhead of_the Chargor]
To; [Occupational tenant] : ) :

| | | [Date]

Dear SII‘S
Re: [Propeny]

Securlty Agreement dated [ﬂ] between [Chargor] AR
and [e] and [o] as trustees of the [# pensmn scheme] (the- Securlty Document)

We refer to the Iease dated [o] and made between [o] and [o] (the Lease)

This Ietter constltutes notlce to you that under the Secunty Document we have assngned by
way of security to-[®] and [0] as trustees of the [0 pensmn scheme] (the. Trustees) aII our
rights’ under the Lease

[Wwe wrevocably lnstruct and’ authonse you to contlnue to pay any rent payable by you under
the Lease to our account at’ [ 1y Account No [u] Sort Code [0] (the Rent Account).]

The |nstruct|0ns i thls Ietter apply unt|I you recewe notlce from the Trustees to the ‘contrary.
and notwﬂhstandlng any prewous mstructlons glven byus. :

The mstructlons in thls fetter: may not be revoked or: amended without the pnor written = .
consent of the Trustees : S : : : =

This Ietter and any non- contractual obllgatlons ansmg out of or in connection with it are-
governed by Enghsh law. : . .

Please confirm your agreement_t'o the above by signing the attached acknowledgement and
returning it to the Trustees at [#] with-a copy to ourselves.

Yours faithfully,

For
[CHARGOR]
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 ACKNOWLEDGEMENT OF OCCUPATIONAL TENANT

. Tor o [#]and [#] as trustees of the [® pension schéme]

: _..:ZAtten't‘i'oh: [

[Date]

" -Dear Sirs, -

L Ré: [Property]

- Securlty Agreement dated [!!] between [Chargor]
and [®] and [o] as trustees of the [t pensmn scheme] {the Securlty Document)

- _ “We: c0nf|rm receipt from [Chargor] (the Chargor) of a notlce dated [@] (the "Notlce") in-
rela'tion to the Lease (as defined'in th'"e'No’ti‘ce) oo

-We accept the instructions. contamed |n the Notlce and agree to comply W|th the Notlce

o -We confirm that we

I ) ‘have not recewed'any ncticé.that-éﬂt{"thir’d _'p'ar't'.y'haé"o"r'-'wil'l"h"'av'e' ?ahy -'r'ight'_o'r interest

_ “in, or-has made or will be: making-any claim.or demand or taking any:action in respect
s of the rights-of the- Chargor under or |n respect of the Lease (as defmed in the
“Notice); and " L .

(b} -'_must pay-all rent and aII other monies payable by us under the Lease rnto the Rent
- Account (as defined in the Netlce) and R : -

-~ (c) . must contlnue ‘to-pay those monles |nto the Rent Account until we receive-your written

instructions:to the contrary. -

.._ThIS letter: and -any non- contractuat obllgatlons ansmg out of or in con nectlon W|th |t are _

governed by Enghsh kaw.

| _ .Yours falthfully,_-

T R R R T N R T R S N RN,
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| -.-.SCH'EIS.U:LEZ_)I.:
Conditions Pfécédént'id .'Substitlut'i'on
1. A Supplemental Security Ag'réer'neh.t in.. rel.ation.to the Substitute Praperty.
2. Alegal opinion in relation td'thé_s.uphlérﬁéﬁ'ta'l Security Agreement.
3. A Certificate of Title in relation td_the_éﬁbétifuie' Property. .

4 AValuation in relation o the Substitute Property. R -
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. SIGNATORIES:
" Chargor

- Executed as.a deed by - Sunbury b i
~ Mursing Homes Limited acting by - ':.:_":- RN R

‘Poiisignad by

R oo G ‘ch@:ﬁéFé...- o
Director PR

e D’iredtoﬂSebretafy‘.-

 Trustee

o EXe'cuted_as a deed by PSGS_TrU;s'tI :.' )
" Corporation Limited actingby -~ =)

' Director

e DB b

‘Director/Secretary “eaosiisins.
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