2N
Companies House

M R01 (ef)

Registration of a Charge

Company Name: AFFORDABLE HOUSING COMMUNITIES LIMITED
Company Number: 09901606

Received for filing in Electronic Format on the: 22/06/2022 XB6Q7C74

Details of Charge

Date of creation: 20/06/2022
Charge code: 0990 1606 0111
Persons entitted: OAKNORTH BANK PLC

Brief description: THE LEASEHOLD PROPERTY KNOWN AS ESPIRIT, 236-244 HIGH STREET
NORTH, POOLE, BH15 1EA AND FURTHER PROPERTIES THE DETAILS
OF WHICH ARE PARTICULARLY DESCRIBED IN THE INSTRUMENT AT
SCHEDULE 1 - REAL PROPERTY.

Contains fixed charge(s).

Contains negative pledge.

Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

Certification statement: | CERTIFY THAT THE ELECTRONIC COPY INSTRUMENT DELIVERED
AS PART OF THIS APPLICATION FOR REGISTRATION IS A
CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: FORSTERS LLP

Electronically filed document for Company Number: 09901606 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9901606

Charge code: 0990 1606 0111

The Registrar of Companies for England and Wales hereby certifies that

a charge dated 20th June 2022 and created by AFFORDABLE HOUSING
COMMUNITIES LIMITED was delivered pursuant to Chapter A1 Part 25 of
the Companies Act 2006 on 22nd June 2022 .

Given at Companies House, Cardiff on 23rd June 2022

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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AFFORDABLE HOUSING CORMMUINITIES LINITED

as chargor
angd

DAKNORTH BANK PIL

as security trustes

LEGAL CHARGE




THIS DEED Is made on ap YureE o
BETWEEN:

(1)

{2

AFFORDABLE HDUSING COMMUNITIES LIMITED, a Bmited lability company incorporated in England and Wales
with registerad nurmber 09901608 and registered office at 170 Charminster Road, Bournemouth, England, BHE
YRL {the "Chargor'}; and

DAKNORTH BARK PLC as security trustee for each of the Finance Partigs {the "Security Trastes").

BACKGROUMI:

{A]

")

in connection with a facility agresment {consisting of offer fetier particulars and conditions) between {among
others) the Chargor and the Sscurfty Trustes oviginally dated 31 May 2039 {as amended, novated,
supplemented, extendad or restated from time to time, the “Existing Facility Agresment”), the Chargor has
antersd into verious legal cherges creating Security over 5 asseis {the “Existing Secwrfty Documents”™) as
seciwily for, among other things, the present and future monies, obligations and liabilities due, owing or
Incuered by it or any other Obligor to any Secured Party under the Firance Documents (a5 amended, novaeted,
supplemented, exterded or restated).

Pursuant to an amendment and restatement agreament dated on or about the date of this Deed between,
amang others, the Chargor and the Security Trustee, the Existing Facility Agreement has been amended and
restated,

The Chargor and the 3ecuwrity Trustee consider that the Security created by the Chargor under the Existing
Security Documents secures payment and discharge of the Secured Liabllitles (a5 defined balow} In relation to
the Facility Agreement (as definad below] and any other Fnance Document, but enter into this Deed incase i
does not,

Thiz Deed is supplemental to the Existing Securlty Documents,

T 15 AGREED as follows:

1

11

DERNITIONS, CONSTRUCTION AND THIRD PARTY RIGHTS
Definitions

Tarems definad In the Facility Agresment shall, unless otherwise defined in this Dead or unless & contrary
intention appears, bear the seme maaning when used in this Deed and the following terms shall have the
foliowing meanings:

*hoonunt” has the meaning given to that term in the Facility Agresment,

*fecount Proceeds” means &t amounts {including interest) from time to time standing to the credit of any
Account and the debis represented thereby.

*sedreinfatrator™ megns 2 person appointed under Schedule B1 to the Insolvency Act 1986 to manage the
Chargor's affairs, business and property.

*Charged Property” means the assets morigaged, charged or assigned pursuant to Clause 3 {Secwrity} of this
Diasd.

*Delegate” means any delegale, sgard, altorney or co-trustee appolntsd by the Security Trustee.

“Tevelopment Beal Property™ means sty Property {or any part of g Property] which is, or is anticipated under
the Facility Agreement 1o be, sublect to the carrving out of 3 Development {or any part of a Developmant].

*EU Begulation” means the Council of the European Union Regulation 1346/2000/EC oninsolvency proceedings
{the EU Regulation).

"Excluded Assets” rmeans the assels of the Chargor described in Schedule 2 {(Fxcluded Assets).

"Faciliey Agresroant” means the faciliity agresment between {among others) the Charg{}r? and the Security
Trustee originglly deted 31 May 2019, as amended, novated, supplemented, extended or restaled from time o
fime and a5 most recently amendad and restated on or sbout the date of this Desd.

"imsurancs Polides” mesns all present and future contracts or policies of nsurance {inclading life policies) in
respect of any Real Proparty in which the Chargor has an interest or In which it may from time 1o time have an
interest fwhether solely, lointly, a5 loss payes or otherwize).
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1.5

“iasurance Proceeds” means all monies from time 1o Hime peyable to the Chargor under or pursuant to the
insurance Policles, including (withowt imitation} the refund of any premiums.

FLBA® mzans the Law of Property Act 1925,

“Property Report” means, in respect of the Real Property, any certificate of or report on title supplied to the
Security Trustes as 2 condition precedent to utilisation or {as auplicable) acouisition of the Real Property.

"Rest Property™ means
{a} all of the freehold and/or leasehold property of the Chargor specified in Schadule 1 (Reod Propertyl;

) any buildings, fixiures {including trade fixturas), fiitings, fixed plant or machinery from fime to time
on of forming part of the properly referved to in paragraph (a);_and
(g} the Related Property Rights,

"Recelver” means any person appointed by the Security Trustes o be 3 recelver or recelver antd manager or
adminisirative recelver of any property subject 1o the security craated by this Deed.

"Rolated Property Rights” means, where used in relation to a perticular property, asset {or class of assets) or
right, the following:

{a} the proceeds of sale and/for other reslisation of that property, asset {or class of assets) or right {or any
part thereof or intgrest therging

{b} aif security, options, agreemaents, rights, easements, benefits, indemnitias, guarantees, warranties or
covenants for title In respect of such property, asset (or dass of assets) or right and

ici all rights under any lease, llcerce or agreement for leass, sale o use in respect of such property or
asset.

"Rights" means any Securlty or other right or beneft whether arising by set-off, counterclaim, subrogation,
Indernity, proof in liguidation or otherwise and whether from contribtiion or otherwise.

“Secirgd Ushilltes™ means all monles, obligations and Habilides covenanted to be paid or discharged pursuant
to Clause 2 {Covenants fo Poyl.

"Racured Party™ means 3 Finance Parly, a Recolver or any Delegats.

"Security Perind® maans the period from the date of this Deed untll the date o which all of the Secured
Liabilites have heen irrevocably and unconditionslly paid and discharged in full,

“Specific Contract” means each agreement lsted in Schedule 4.
Construction and Third Party Rights

123 The provisions of dause 1.7 {Construction} of the Facllity Agreement shall apply to this Deed as if
they were set oul in this Dead.

122 Unless & contrary intention appears, words defined in the Companias Act 2006 have the same
meanings in this Deed.

1.43 Mo verm of this Desd is enforcesble under the Contracts {Rights of Third Parties) Act 1993 by 3
parson who is not & party to this Deed {other than a Secured Party who I8 not a party 1o this Deed).

Imiplisd Covenants fur Tite )

The obligstions of the Chargor under this Dead shall be in addition o the covenants for title deemed to be

included in this Deed by virtue of Part | of the Law of Property {Miscellaneous Provisions) Act 1994,

Effert a5 u Dead

This Deed iz intended to take effect as 5 deed notwithstanding that the Securlty Trustes may hove evecuted &t

undar hand ondy,

Law of Property {Miscellaneous Provisions) Act 1985
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2.2

R

T the extent necessary for any agreerent for the disposition of the Charged Property In this Deed to be a valid
agreament under section 2{1} of the Law of Property {Miscellaneous Provisions] Act 1989, the terms of the
other Finance Documents and of any side letters between the parties to this Deed are ncovporated into this
Depd,

Security Trust Provisions

The Security Trustee holds the benefit of this Deed on trust for the Finance Parties in accordance with clause 26
{Rale of the Agent, the Security Trustee ond the Arranger} of the Facillty Agreement.

Faclifty Agreement

Any party 1o this Dead {other than s Finance Party] that is not a signatory to the Facliity Agreement, confirms
for the benefitof the Finance Partles and the other Obligors, that it intends to be party to the Fecility Agreament
a5 an Obligor and undertakes to perform all the ohligations expressed in the Facility Agreement to be assumed
by  and agress that i shall be bound by all the provisions of the Facllity Agreerment which apply to it ss it
had been an original party 1o the Facility Agreement a3 an Obligor,

timbted Recourse

wo hiabiity under this Deed shall sttach to the Chargor in axcess of the proceeds of realisation of the Charged
Property and the Security Trustes shell not bave recourse under this Deed to any of the Chargor's assets other
than the Charged Property.

Supplemental security

This Deed is supplemental to each Existing Security Document, which shall remain in full force and effect 85 2
continuing security for the payment and discharge of the Secured Liabilities,

COVEMANTE TO PAY

Covenant 1o Pay Secured Liabilities

The Chargor covenants that it shall on demand pay {o the Security Trusiee all monies and discharge ail
obligations and lihilitles now or hereafler due, owing or incurred by It or any other Obligor to any Secuved
Party under or pursuant to the Finance Documents in each case when the same become due Tor payment or
discharge whether by acceleration or otherwisg, and whether such montes, obligations or Babilities are express
or implied; present, future or contingent; joint or seversl; incurved as principal or surety; orighnally owing to a
Sacured Party or purchased (whether by assignment or otherwise} or scuired fn any other way by I
denominated in sterling or any other curreney; or incurred on any current or other banking account or In any
ather manner whatsoever,

Porential invalidity

Meither the covenant 1o pay In Clause 2.1 {Covenant to Poy Secured Uobilities) nor the security created by this
Deed shall extend to or include any lability or sum which would, but for this Cause 2.2, cause such tovenant,
abligation or security to be unlawiul under any applicable law.

SECURITY

Creation of Fhwd Security

The Chargor charges to the Security Trustes by way of first fixed chargs {which o far as refates to freehold or
teasehold property in England angd Wales vested in the Chargor st the date of this Deed shall be & charge by way
of legal mortgage) with full title guarantee and 85 B continuing security for the payment and discharge of the
Secured Liabilities i of the Chargor's rights 1o and title and interest from Hme 1o time In any and asch of the
following:

311 the Real Property;
312 alt plant, machinery, computers, office and other eguipment snd chattels {excluding stock-In-trade
or work In progressh which are ot any time sitluated on any of the Real Property and all Related

Property Rights;

313 all Account Proceeds;




3.2

3.3

3.4

3.1.4 atl goodwill;

215 any bullding contract, consultant appointment and colleteral warranty in respect of the
developmant of any Real Property; and

316 {to the extent not efectively assigned under Clause 3.2 {Assignments)), the assels [including present
arvd future properiies, contracts, revenues and rights of every description) which are specifled in
Clouse 3.2 {Assignments),

Assignments

The Chargor assigns to the Securlty Trustes with full title guaranise as 8 continuing securily for ﬂ_ﬁe paymant
and discharge of the Securad Liabilities all of the Chargor's rights to and title and Iiterest from time to time in
ary and each of the following:

321 the Insurance Policies and the insurance Protesds; '

3.2.2 each Development Document;

323 each Spacific Contrach;

324 any guarantess, warranties and/or other agresments coliatersl 1o iheﬁevelcpmem Documents and

unger afl cences and permissions obtained by the Chargor from time to time Tor the purposes of
any Development or otherwise for the business of the Chargor In connection with any Real Property
or any Development;

.25 all Income recalved or receivable from any Res! Property;

338 any guaranteg of Income recelved or recelvable from any Real Property contained in or relating to
any srcupations! lease or agreement for lease; and

227 2l other agreements, contracts, deeds, Heenves, undertakings, gusrantess, covenants, warranties,
representations and other documents enterad into by, glvento or otherwise benefiting the Chargor
in respect of any Real Property,

and sl Related Property Rights in respact of the above.

Preservation of Fixed Charge

Without nrejudics to Clause 3.1 {Creation of Fixed Securlty} and Clause 3.2 {Assignments), ¥, pursuant 1o dause
1% {Bonk Accounts) of the Facllity Agresmant, the Chargor is entitied 1o withdraw the proceeds of any book and
other debts standing to the credit of an Account and, 25 3 result, those proceeds are in any way released fram
the fixad chargs created pursusnt to Clauses 3.1 {Creation of Fixed Security} snd 3.2 {Assignmaents], the ralease
will in no way derogsts from the subsistence and continuance of the fied cherge on s other oulstanding book
and other debts of the Chargor and the proceeds of those debts,

Craation of Floating Chamgs

3.4.3 The Chargor charges to the Security Trustee by way of first floating charge with full title guerantee
and as & continuing security for the payment and dischargs of the Secured Liabllities alf of the
Chargor's rights 1o and title and imterest from tme o time in any present and fulure properiy or
zsseis of the Chargor located on or used in or about any of the Development Real Proparty, other
than any property or assets validly snd effectively charged or assigned {whether at law or In eguity}
pursuant to Clauses 3.1 {Creatfon of Fixed Security) or 3.2 [Assignments).

342 Tha floating charge hereby created is 3 qualifying flosting charge for the purpose of paragraph 14
of Scheduls B o the Inselvency Act 1986,

3.4.3 Without prejudice to Clause 342, the Zecwly Trustos reserves s rights to appoint an
administrative recelver upon this Dead becorming enforceable in scoordance with sections 72 8 1o
H (inclusive) of the Insolvency Act 1986,




3.5
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3.7

4.1

Automatic Crystefifsation of Floatlng Chharge

Notwithstanding anvthing express or implied in this Deed, and without prejudics 1o any law which may have
simitar effect, i

3.5.1 the Chargor cyeates or altemnpts {o oreate any Security over all or any of the Charged Property save
as expressly permitted under the terms of the Facllity Agresment; or

3.5.2 any person levies or atfermpts to levy any distress, execution or other process against any of the
Charged Property and Is not discharged within five days; or

353 2 resohriion is passad or an order 5 made for the winding ug, dissolution, administration or ather
reorganisation of the Chargor; oy

354 an administrator is appointed in relation to the Chergor or any step Intended to result In such
appoiniment is taken,

then the flosting charge crestad by Clause 3.4 {Treation of Fogting Chorge) will automatically {without notics)
be conwvearted into & fived chargs as regards sll of the assets subject to the floating charge.

Crystaliisation on Notice of Floating Charge

Motwithstanding anything express or implied in thiz Deed, the Security Trustee may at any Himes:
3863 upon this Deed becoming enforceable; or

3162 i the Security Trustes considers in good faith that any of the Charged are in danger of being seized
or sold a5 a result of any legal progess, are otherwise In jeopardy or the Security Trustee belipves
that steps are being taken or have been iaken which are likely or intended 1o lead © the
appointrnent of an administrator or the presentation of a pelition for the winding-up of the Chargor,

by giving notice & weiting to that effect 1o the Chargor convert the floating charge orested by Clsuse 3.4
{Creotion of Flogting Charge) into » fixed charge as regards any assels specified In such notice. The conversion
shail take effect immediately upon the ghving of the netice,

Exgluded basels

7.1 Hotwithstanding any orovision of this Deed 1o the contrary, no Securlty is created under this Deed
gwer any Exchuded Asgat.

3.7.2 Clause 3.7.1 is without prajudice {0 the Security created over the Excluded Assets under any other
Security Document.

FURTHER ASBURANCE

The Chargor must promptly upon request by the Security Trustee execute {in such form as the Security Trustee
may requira) such docurments including assignments, transfers, morigages, charges, notices and instructions)
i favour of the Security Trustes or itz nominees and do sl such assurancas and things as the Secunity Trustes
may require for:

411 _' perfecting and/or protecting by registration or In any other way) the seourily ereated or intanded
o be creatad by this Deed;

4.1.2 mn%érring upon the Security Trustee such security as it may require over the assets of the Chargor
oulside of England and Wales which if in England or Wales would form part of or be intended w
form part of the Charged Property;

4.31.3 facHiitating, at any time on or after upon this Deed becoming enfnr.z':eab.ie, the realisation of all or
any part of the assets of the Chargor; and

414 exercising all powers, avthorites and discretions conferred on the Secunity Trustee or any Receber
pursuant o this Deed or by law.




4.2

4.3
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52

The Chargor shall, at any thme, promptly upon request, execute over all or any of the Charged Property, a charge
by way of legal mortgage or legat sub-morigage or legal assignment, as the case may be, In favour of the Security
Trustes In such form as the Security Trustes shall reasonably require, '

The Chargor shall take all such action 85 may be avaliable to it for the purpose of creating, perfecting or
maintaining the security created or Intended to be created pursuant o this Deed including the obtaining of any
necessary consent (In form snd content setisfactory to the Security Trustee)] to snable its asseis to be
mortgaged, chargsd or assigned pursuant 1o this Deed. immedistely upon obiaining any necessary consent the
assel concerned shall bacome subject to the security created by this Deed. The Chargor shall promptly deliver
8 copy of each such consent 1o the Security Trustes.

GENERAL UNDERTAKINGS WITH RESPELT TO CHARGED PROPERTY
The Chargor undertakes to the Security Trustes with respect 1o the Cha rged Property that:

5311 Magotive Pladge

it shall not, except as expresshy permitted by the Facility Agreement, create of attempl to creste or
parmit o subsist or arise any Securily on, over or affecting the Charged Property or any part of it

512 Disposals

it shall not dispose of the Charged Property or any part of them or agree to do 50 except in the case
of disposals which are expressly permitted by the Eacility Agreement and for these purposes
‘dizpose’ shall include any form of disposal including any transfer, declaration of trust, assignment,
sale, novation or the crestion of any other form of fegal or equiteble interest in or ovar any of the
Charged Property;

513 Subsequent Charges

subject to Clause 5.1.1 [Negative Pledgs), it shall procure that any Security created by the Chargor
after the dats of this Deed {otherwisa than n favour of the Security Trustee) shall be expressed 1o
be subject to this Dead; and

514 Reposit of Tile Docements

it shall deposit with the Security Trustes o7 its nominee all deeds and doturants of title relating to
the Chargad Property provided thats

{a in the case of deeds or documents of title relating to Real Property, it shall ensure that
such deads and docurnents of e are held either by the Security Trustes or to the order
of the Security Trustee by 3 firm of soliciiors approved by the Securlty Trustes for that
purpnse; and

{8} i shall not be required to deposit any stock or sharg certificates relating o the
investiments to the extent that the relevant documents have been deposited with 3
clearance system, settlement system or custodian acceptable o the Security Triustee.

Hotices of Charge andfor Assigrement

2.1 The Chargor shell forthwith give notice to any bank or financial Institution where any Account is hald
irs the form set out in Part Al of Schedule 3 {(Notices) and procure that each such bank or financial
institution acknowledges such notice o the Security Trustes in the form set out In Part AZ of
Schedule B (Moticesh.

B2 The Chargor shall forthwith give notlce To sach other party 1o g Development Docurnent In the form
set out in Part €1 of Schedule 3 (Motives) and procure that esch such parson acknowledges such
notice to the Security Trustee n the form set out in Part 02 of Schedule 3 (Notes).

5.2.3 The Chargor shall deliver 1o the Security Trustes and serve on any debtor or other person as required
by the Securlty Trustes:




5.3

5.1
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7.3

7.2

7.3

7.4

{A} notices of assignment in respect of any of the other assets assigned pursuant to this Deed
{including any of the contracts referred to In Clause 3.2 {Assignments]) and shall procure
that each notice is acknowledged by any debtor specified by the Security Trustes; and

{3 notices of charge in respect of any of the assets charged pursuand 1o this Deed and shall
procure that each notice is acknowledged by any debtor specified by the Sscurity Trustee.

5.2.4 The notices of charge and/for sssignment and/or acknowledgement referrad to in Clause 5.2.3 shall
be in a form substantially sinvilar to those contained In Schedule % {(Motices) or such other Torm as
the Security Trustes may require.

5.2.5 The Chargor shall forthwith give notice to eny insurer of any Real Progerty o the form sel out In
Part 1 of Schedule (Notices) and procure that each such insurer acknowledges such notice to the
Security Trustee in the form set outin Part D2 of Schadule 3 (Motices).

The Chargor shall, if requested by the Security Trustea, axecute all such documents and do all such acts as the
Security Trustee may reasonably require to record the interests of the Security Trustes in any registers velating
1o registered intellectusd property rights,

REAL PROUFERTY UNDERTAKINGS

Sratutory Power of Leasing

in relation to Property, the Chargor agress that, unless it has the prior written consent of the Security Trustes
{or the same is otherwise expressly permitted in accordance with the Faclity Agreement}, it shall not exercise
the statutory power of leasing and/for accepting surrenders of leases conferred on morigagors and Turther
agreses that the Seourity Trustes may grant o sccept surrenders of leases without restriction,

Registration snd Notifications
The Chargor shall:

5.2.3 without prejudice to clause 204 [(Disposels) of the Facility Agreement, immediately notify the
Security Trustes of any contract, conveyance, transfer of other disposition for the acquisition by the
Chargor of the tegal or beneficial interest in any Property; and

£.2.2 make an application to the Chief Land Registrar on Form RXY for the registration against the
registerad titles (W any) spacified in Schedule 1 {Rend Properiy} {and any unregistered properties
sublect to compulsory first registeation at the date of this Deed and any other Real Froperty from
time to time including 8 registered titde) of the following restriction:

“Mo disposition of the registered estate by the proprietor of the replstered estate Is to be registered
without o written consent signed by the proprietor for the Hme being of the charge doted {dote] in
fovour of OakNorth Bank ple referred to In the charges register.”

REPRESENTATIONS

The Chargor represents and warrants to the Lender, on the date of this Deed and on each date during the
Security Period by reference to the facts and crcumstances then existing that:

B is a limited Hability company, duly incorporated and validly existing under the law of s jurisdiction of
incorpuration;

it has the power 10 own 188 assels and carry on s business as 1 is being conducted:

the entry into and performance by it of, and the transactions contemplated by, this Deed and the granting of
the security created by this Deed do not and will not conflict withs any law or regulation applicable 1o 1t; #s
constitutional documents; or any agreement o instrumeant binding upon It or any of s assets or constitute a
dafault or termination event (however described) under any such agresment or instrument

the Charged Property Is legally and beneficially owned by the Chargor free of any security other than security
created by or expressly permitiad by this Deed or the Facility Agreement;
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7.5

7.5

7.10

741

7.32

733

7.34

7.15

7.16

8.1

this Deed creates the security which 1 purports to create and is not Eable to be avoided or otherwise set aside
on the Hguidation or administration of the Chargor or gtherwise;

this Deed b its legsl, valid and binding obligation and, subject fo the general principles-of baw limfting its
obligations, is enforceable In accordence with its terms;

it has the power 1o enter into, perform and deliver and has taken all necessary action 1o authorise its entry Into,
parformence and dellvery of this Deed and the transactions conternplated by this Deed;

all authorisations required or desirable to enabie if lewfully 1o enter Inlo, exerdise its rights and cormply with its
obligations under this Dead and 1o maks this Deed admissible In avidence In s jurisdiction of incorporation
have been obtained or eflected and are In full force and effect;

excapt as disclosed in the Property Report, it has a good and marketable il to thie Real Propefty and i is the
legal and beneficial owner of the Real P’mgﬁ:_erty free from any security {other than that created or permitted by
this Deed or the Facility Agraement), restrictions or onerous covenants;

except as distlosed in the Property Report, no breach of any law, regulation or covenant is outstanding which
adversely affects or might reasonably be sxpectad to adversely affact the value, saleability or use of the Real

Property;

except a3 disclosed n the Property RBeport, there bs no covenant, agreement, stipulation, reservation, condition,

- interast, right, easement or other matter whatsoever adversely affecting the Real Property;

nothing has arisert or has been created or Is outstanding which would be an overriding interest, or an
uniregistered interest which overvides first registration or a registered disposition, over the Real Progerty;

except as disclosed in the Property Report, all facilities necessary for tha anjoyinent and use of the Real Property
fincluting those necessary for the carrving on of s busingss at the Real Properly) are enjoved by the Resl
Property and none of those facilitles are enjoved on Terms:

7.13.1 entithing any person Lo terminate or curtail the use of the Real Property; or
7.33.2 which conflict with or restrict the use of the Beal Property;

# has not recelved any notice of any adverse daim by any person in raspedt of the owngrship of the Regl
Property or any interest in it which might réasonably be expected to be determingd n favour of thet person,
nor has any acknowledgement been given 1o any such person in respect of the Real Property;

except as disciosed in the Property Repor?, the Real Property is held by &t free from any lease or icence [other
than those entored into In accordance with this Dead) and

for the purposes of the EU Regulation, its centre of main interests {as that expression is used i Article 3{1) of
the EU Regulation, is situatad in England and Walss and i has no other "establishment” (s that term s used in
Article 2{h} of the EU Regulstion) In any other jurksdiction.

RIGHTS OF THE SECURITY TRUSTEE

Enforcement

At any time on or after the occurrence of an Event of Default which Is continuing, this Deed shall ba Immadistely
enforceably and the Securlty Trustes may in 15 absolute discretion and without notice o the Chargor or the
prior authorisation of any court

811 enforca ol or any part of the security crested by this Desd and take possession of or disposs of all
or any of the Charged Property in each case at such times and upon such terms a3 i sees Tif; and

812 whether or not  hat sppointed a Receiver, exercise all of the powers, authorities and discretions:

(A corfarrad from time to time on mortgagees by the LPA {as varied or extendsed by this
Daed) or by law; and

(&} granted 1o a Recslver by this Deed or from time o tme by law.
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5.6

4.1

Restrictions on Consolidation of Morigages

Section 93 of the LPA shall not apply to this Deed or to any sale made under it. The Security Trustes shall have
the right t consolidate all or any of the securily crasted by or pursuant 1o this Deed with any other security In
existence at any fime. Such power may be exarcised by the Security Trustee at any time on or after this Deed
bocomes enforceable. The Chargor hereby consents to the Security Trustee making an application to the Chief
tand Registrar on Form OO for registration sgainst the registered titles {if any} specified in Schadule 1 (Heaf
Propertyl {and any unregisterad properties subject to compulsory first registration at the date of this Deed and
any other Resl Property from time to time including » registered title] of the right 1o consolidate.

festrictions on Exercse of Fower of Sale

Section 103 of the LPA shall not appdy 1o this Deed and the power of sale arlsing under the LPA shall arise on
the date of this Deed {and the Secured Labilities shall be deemad 1o have become dus and pavable for that
purpose). The power of sale and other powers conferved by section 101 of the LPA as varied or exiended by
this Deed and those powers conferred {exprassly or by reference) on 2 Recelver shall he immediately exarcisable
by the Securlty Trustes st any time after this Deed becomes enforceable.

Leasing Powers

The rastrictions contained in sections 39 to 100 of the LPA shall not apply to restrict the rights of the Security
Trustes or any Recsiver under this Desd. The stetutory powers of leasing may be exercised by the Security
Trustes upon this Deed becoming enforceable and the Security Trustes and any Recgiver may make any lease
or agreament for lease and/or acoept any surrenders of leases and/or grant options on such terms as it seas fit
without the need to comply with the sforementioned restrictions.

Ho Prior Motice Mesded

The powers of the Security Trustee sed out In Clauses B.2 {Restrictions on Consofidetion of Mortgoges) 1o 8.4
{i easing Powers) may be exercised by the Secwity Trustes without prior rotice to the Chargor.

Hight of Appropristion

261 Without prejudice to the other provisions of this Deed, to the extent that any of the Charged
PFroperty constitute “inancial collatersl”, and this Desd and the obligations of the Chargor
hergunder constitute 2 "seowity financial collateral arrangement” {in 2ach case as defined in, and
for the purposes of, the Fnanclsl Collateral Arrangements {Mo.2) Regulations 3003 (51 2003/3:226)
{the "Regulations™}), the Securily Trustee shall &t any Yime on and sfier this Deed becoming
enforceable have the right to appropeiate all or any part of those Charged Property In or towards
discharge of the Secured Liabilities. For this purpose, the parties sgres that the value of any such
Charged Property so appropyisted shall be the market price of such Charged Property at the time
tha right of appropriation is exercised as detenmined by the Security Trustes by reference 1o such
ragthod or source of wvaluation as the Securily Trustee mey select, including by independent
valustion., The parties agree that the methods or sources of veluation provided for in this Clause,
or selacted by the Securily Trusies in sccordance with this Clause shall constitute a commercially
reasonable method of valuation for the purposes of the Regulations.

B62 The Security Trustee shall notify the Chargor as soon 23 reasonably practicable of the exerdise of its
right of appropriation as regards such of the Charged Property as are specified in such notice.

EXONERATION

Fxoneration

Mo Seeured Party or Recelver shall, by reason of it entering into possessinn of the Chargad Property, be liable
1o account 55 mortgages In possassion or be liable for any loss or realisation or for any default or omission for
which a mortgages in possassion might be Hable; but svery Beceiver duly appointad by the Security Trustes
under this Deed shall for il purposes be deemsd 10 be in the same position as a receiver duly sppointed by a
morigagee under the LPA save 1o the extent that the provisions of that Act are varled by or are Inconsislent
with the provisions of this Deed when the provisions of this Deed shall prevait and every such Receiver and the
Security Trustae shall in any event be entitled 1o all the rights, powers, privileges end Immunities conferred by
the LPA on morigagees snd receivers duly appointed under the LPA.
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Indemnity

The Security Trustee and every Receiver, attorney, delegate; mangger, agent or other parson appointed by the
Security Trustee hersunder shall be entitied to be indemnifled out of the Charged Property or any part thereof
in raspect of all Rabillifes and expenses incurred by H or him in the execution of any of the powers, authorities
or diseretions vested In it or him pursuant to this Deed snd against all sctions, proceedings, costs, claims and

- demands in respect of any matter or thing dons or omitted In any way raleting 1o the Chargad Property or any

part of them. The Ssourity Trustes and any such Recelver may retain and pay ail sums in respect of which Itis
indermnified out of any monies recelved by tunder the powers conferred by this Deed.

APPOANTMENT OF RECEIVER OR AUMINISTRATOR
Sopoiniment

111 Al 8w time on or after this Deed becomes enforceable, or at thé.}équeﬁ of the Chargor or 8s
directors, the Security Trustee may, without prior notice to the Chargor, v writing funder seal, by
degd or stherwise under hand) appoint:

A 2 Receiver in respect of the Charged Property or any part thereof and may in like manner
from thme to Yme {and insofar as it s lawfully able 1o doj remove any Recelver and appoint
srather in his stead; or

{2} ong or more persens 1o ba an Administrator In accordance with paragraph 14 of Schadule
B1 {0 the Insolvency Act 1986,

10.1.2 Mothing in Clause 10.1.1 shall restrict the exercise by the Security Trustes of any one ormors of the
rights of the Security Trustee under Schedule B1 to the Insolvency Act 1986 and the rules thersundey
or &% corninon law.

More than ong Recelver

Whare more than one Receiver is appointed, each joint Retelver shall have the power 1o act severally,

independantly of any other joint Recgiver, except 1o the axtent that the Secwrlty Trustee miay specify 1o the

contrary in the appeintment,

Recgiver as agent

A Recelver shall be the agent of the Chargor which shall be solely responsible for his acts or defaults and for his

remunaration. No Receiver shall at any thme act a5 agant of any Secured Party.

Recelhver's Remunaration

A Receiver shall be entitled to remuneration for his services at 2 rate {o be determined by the Security Trustes

from #ime to time {and without being dmited 1o any maximum rate specified by anv statute or statutory

ngtrument).

Actions of the Administretor .

Save as provided for in statute or as otherwlse agresd in writing by that Securad Party, no Sacured Party shall

have any Fability for the acts or omissions of an Administrator.

RECEIVER'S POWERS

Powers ) ) _
& Beceiver shall have (and be entitfed to exercise) in relation tothe Charged Property over which he ks appointad
the following powers {as the same may be varied or extended by the provisions of this Deed):

itia ali of the powers of an administrative recelver set out in Schadule 1 to the insolvency At 1986
fwhether o not the Recelver is an administrative receiver)y

1112 #ll of the powers conferred from tme to time on recefvers, morigagors and morkgagees In
possession by the LPA;
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1113 gl the powers and rights of 2 lepal and beneficlal owner and the power to do or omit to do anyibing
which the Chargor tself could do o omit to do; and

11.1.4 the power to do ali things which, in the opinion of the Receiver, are incidental to sny of the powers,
functions, authoritles or discretions conferrad or vested in the Recelver pursuant 1o this Deed or
upon recelvers by statute or law generally {including the bringing or defending of proceadings in the
name of, or on behelf of, the Chargor; the collection arwlfor realisation of Charged Proparty in such
manner and on such terms as the Recelver sees it and the exscution of documents in the name of
the Chargor (whether under hand, or by way of deed or by utliisation of the seal of the Charporl,

Powers may be Hestricted

The powers granted 1o 2 Recelver pursuant 1o this Deed may be restricted by the instrument {signed by the
Security Trustee) appointing him but they shall not be restricted by any winding-up or dissolution of the Chargor.

PROTECTION OF PURCHASERS

Ahsence of Enguiry

Mo person or persons dealing with the Security Trustee or any Receiver shall be concerned to enquirs whether
any event has happened upon which any of the powers In this Deed ars or may be exercisable or otherwise as
to the propriety or regularity of any exercise of such powers or of any st purporting or intended o be an
exersize of such powars or whether any amount remains secured by this Desd. All the protections to purchasers
antd parsons dealing with recelvers contained In sections 104, 107 and 109{4) of the 1PA shall apply to any
person purchasing from or dealing with the Security Trusiae or any such Recaiver,

RBaceipt: Conclusive Discharge

The receipt of the Securily Trustee or any Receiver shall be a concluskve discharge 1o any purchasaer of the
Charged Praperty.

POWER OF ATTORMEY AND DELEGATION

Fower of Altorasy: Genersl

The Chargor hereby irrevocably and by way of seourily appoints the Security Trustee and any Receiver severally
o be B sttomey I its name and on &5 behalf and as its act and deed:

1313 to executs and deliver any documeants or instruments which the Securty Trustes or such Recslver
may require for perfecting the itle of the Sscurity Trustee to the Charged Property or for vesting
the same In the Securfly Trustes, iis nomines or any purchasar;

13.1.2 to slgn, exscute, seal and deliver and otherwise perfect any further sscurity document which the
Chargor is required to enter into pursuant 1o this Deed; and

13.1.3 otharwise generslly 1o sign, seal, execute and deliver all deeds, assurances, agreements and
documants and to do all acts and things which may be requived for the full exercise of alf or any of
the powers conferred on the Securily Trustee or sy Beceiver under this Deed or which the Chargor
is required to do pursuant 1o this Deed or which may be deemed pxpedient by the Security Trustee
or a Recelver in connection with any preservation, disposition, realisstion or getting in by the
Sequrity Trustes or such Recelver of the Charged Propsarty or in connaction with any other exercise
of any other power under this Desd,

pravided thet the power of attorney granted in this Clavse 13.1 shall only be exercisable upon this Deed
becoming enforceable.
Power of Attorney: Ratification

The Chergor ratifies and confirms and agrees to ratify and confirrn alf acts and things which sny atforney
mentioned in this Cause 13 {Power of Attorney ond Delegoiion) does or purports to do in exercise of the powers
granted by this Cause.
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General Delegation

The Securlty Trustee and any Recelver shall have full power to delegate the powers, authorlties and discretions
conferred o it or him by this Deed {including the powar of attorney} on such terms and conditions as i or he
shall see fit which shall not preclude exerclse of those powers, authoritles or discretions by T or him or any
ravocation of the delegation or any subsequent delegation,

APPLICATION OF MOMIES RECEIVED UNDER THIS DEED

Any monles recelved under the powers hereby conferred shall, sublect to the repayment of any daims having
priority to this Deed and to any applicable statutory reguirement 45 o {I) the payment of preferential debis or
(i} the payment of unsecured creditors in accordance with section 1764 of the Insolvency Act 1886, be spplied
for the following purposes and in the following order of priorisy:

in satisfaction of sH costs, charges, expenses, paymenis and Habilities {including paymentsmade Inaccordance
with paragraphs {i}, (i} and ({5} of section 108(8} of the LPA) made or incurred by the Security Trustes or the
Recelver and of remunaration 1o the Recelver In such order as the Security Trustes shall in its absolute discretion
decide; and

in or fowards satlsfaction of the Secured Usbilities which shall be applied In such order as the Security Trugtes
shiall in its absalute discretion decide; and

the surplus, if any, shall be paid to the Chargor or other parson or persons entitled to i,

save that the Securlty Trustee may credit any monigs recelvad under this Deed 1o 2 suspense account for 3o
long and in such manner as the Security Trustes may from time 1o tme determing and the Receiver may retain
the same for such pericd as he and the Security Trustes consider appropriate,

RELEASE OF BECURITY

Balaass

At the end of the Securfly Perlod, the Securlty Trustes shall, 8t the request and cost of the Chargor, exscute {or
procure the execution by it nominee) {h each case in a form acceptable 1o the Security Trustee) snd do all such
deeds, acts and things a5 are necessary o relesse and/or reassign the Charged Properiy from the seourity
created by or In accordance with this Dead,

Avgidance of Payments

15.2.1 Mo smount pald, rapaid or cradited to a Secured Parly shall be deemed 1o have been irfevocably
paid if the Security Trustes considers that the peyment or credit of such amount is capable of being
avoided or reduced because of gny laws appdicable on bankruptoy, insolvency, liquidstion or any
similar laws.

15.2.2 H any amount paid, repald or credited io s Secured Party is avoided or reduced bacause of any laws
applicable on bankrugtcy, Insolvency, liguidation or any similar laws then any release, discharge or
sattlernent between that Secured Party and the Chargor shall be desmed not 1o have occurred and
the Security Trustee shall be entitled to enforce this Deed subsequently as if such release, discharge
or settlement had not occurred and any such payment had not been made.

AMOUNTS PAYABLE

Al monies received or held by a Secured Farty or 2 Receiver under this Deed In 2 curvsncy other than the
currency in which the Secured Liabilitles are denominated may from time to time be sold for such one or morg
of the currencies in which the Secured Usbilitles sre denominated. The Chargor shall Indemnify each Secured
Farty against the full cost fincluding all costs, charges and expanses) incurred in relation to such sale. No Secured
Party or any Receiver shell have any liability 1o the Chargor in respect of any lozs resulting from any fluctuation
in axchanges rates aftar any such sale,

POWER OF SEVERANCE

In the sxercise of the powers conferred by this Deed, the Security Trustee or any Recelver may sever and seli
plant, machinery or other fixtures separately from the progerty to which they may be annexad and the Security
Trustee or any Recelver may apportion any rent or other amount withowt the consent of the Chargor,
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NEW ACCOUNTS

I & Secured Party receives notice of any subsequent charge or other interest affecting any part of the Charged
Propertylthe date of receipt of such notice baing the "Notios Date”) it may, without prejudics to s rights under
thiz Deed, open a fresh sccount or accounts with the Chargor and continue any existing account in the name of
the Chargor and may appropeizte 1o any such fresh sccount any monies paid In, recelved or realised for the
cradit of the Chargor after that time without being under any obligation to apply the same or any part of them
i dizcharge of any of the Secured Liabilittes. i a Secured Party fails to open a frésh account it will be deamed
1o have done so and any monies raceived or realised after the Notice Date will not reduce the Secured Liabilities
cutstanding on the Notice Date.

MIISCELLANEQUS

The Chargor

This Deed is binding on the successors and assigns of the Chargor,
BSssignment and Transfer

921 The Chargor may not asslgn any of its rights or transfer any of s rights or obligations under this
Deed,

18.2.2 The Security Trustee mav assign and transfer all or any part of its rights and obligattons under this
Daed to 8 replscement Security Trustee sppointed pursuant 10 the terms of the Facility Agreement.
Such replacement Security Trustee will, from the date of such sssignment or ransfer, be the
Security Trustee for the Fingnce Parties under this Daed instaad of the previous Security Trustes,

Broparty
This Deed iz and will remals the groperty of the Security Trustee,

Contimdng Sscurity

This Deed shall be a continuing security and shall not be discharged by any intermeadiate payment or sstisfaction
of the whole or any part of the Secured Uabilities.

Arkditional Security

This Dead shall be in addition to and not be sffected by sny other security or guaranize now or heresfiar held
by a Secured Party for all or any part of the Secured Liabilitles nor shall any such other security or guarantee of
tiabifity to a Secured Party of or by any person not 3 party 1o this Deed be In any way impaired or discharged by
this Deed nor shall this Dead in any way impalr or discharge such other security or guarantes,

YVariation of Sacuity

This Dead shall not in any way be affected or prejudiced by a Securad Party at any time dealing with, exchanging,
refeasing, varying or abstaining from perfecting or enforcing any security or guarantee referved to in Clause 195
{Additional Security’ or any rights which 2 Secured Parly may 8t any time have or giving tme for payment or
granting any Indulgence or compounding with any person whatsosaver,

Enforcamaent of Other Security

Mo Secured Party shall be obliged to enforce any other Security it may hold for the Secured Liabilities before
anforcing any of B rights under this Dead.

Redemption of Prior incombrancas

The Security Trustee may redeem of take @ transfer of any prior Se{__urity over the Charged Property and may
agrae the accounts of prior incumbrancers. Afagreed acoount shall be' conclusive and Binding on the Chargor.
Any amount paid In connection with such redemption or transfer linduding expenseas) shall be patd on demand
by the Chargor (o the Securlty Trustes and untll such pavment shall form part of the Secured Uabilities,

Further advances

18.8.1 Fach Lender must perform its obligations under the Pacility Agreement {including any obligation io
make available further advances).
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18.9.2

The Chargor hereby consents 1o the Security Trustee making an application to the Chief Land
Registrar on Form CH2 for the registration against the registerad titles [F any) spacified in Schadule
1 {Azo! Property} {and any unregistered propertiss sublect to compulsory first registration at the
date of this Deed and any other Real Property from time to time including a registered titls) of the
obligation to make further advances.

Mo Discharge

The Chargor's Bability under this Dead in respect of any of the Secured Uabilitles shall not be discharged,
prajudiced or otherwise sdversely affected by

18101

18.10.2

18163

18104

18105

19.10.6

18,147

19,108

15.30.9

any intermediate payment, settlement of account or discharge in whole o In part of the Secured
Ligbilities;

any varlation, extension, discharge, compromise, dealing with, exchange or renewat of poy right or
remady which any Finance Parly may now or after the date of this Deed heve from or against any
Chligor or any other person in connection with the Secured Lighilities;

any act or omisslon by any Finance Party or any other person in taking up, perfecting or enforcing
any Security, indamnity, or gusranige from or against any Obligor or any other parson;

any terminatlon, amendment, varlation, novation, replacament or supplement of or to sy of the
Securad Uahilities;

any grant of time, Indulgence, walver or concession 1o any Obligor or any other person;

any insolvency, bankrupioy, iguidation, adminiiration, winding up, incapacity, limitstion,
disability, the discharge by operation of law, or any change n the constitulion, name or style of
any Obilgor or any other person

any invalidity, Blegality, unenforceability, irregularity or frustration of any actusi or purporied
obligation of, or Sscurity held frar, any Obligor or any other person I connection with the
Secured Liabliitles;

any claim or enforcement of paymend from any Obligor or any other person; or

any other act or omission which would not heve discharged or affected the Hability of the Chargor
had it been a principa! debitor or anything done or omitied by any person which, but for this
provision, might operate to exonerate or discharge the Chargor or otherwlse reduce or axtinguish
its Hability undar this Deed).

Hon-Tomgetition

The Chargos warrants o the Security Trustee thet i has not taken or received, and shall not take, exerclss or
raveive the henefit of any Rights from or against any Obligor, Its guidator, an administrator, co-guarantor or
any other person in connection with any llabBity of, or payment by, the Chargor under this Deed or any
Finance Document bul:

13111

iniiz2

i any of the Rights is faken, exercised or recelved by the Chargor, those Rights and all monies ad
any time recelved or held In respect of thoss Rights shall be held by the Chargor on trust for the
Security Trusies for application in or towards the distharge of the Secured Lisbilities under this
Desd: and

on demand by the Ssourity Trustes, the Uhargor shall gromptly transfer, assign or pay tnthe
Security Trustee ail other Rights and all monies from time to time held on trust by the Chargor
ungher this Clause 18,11,

frmmediate recourse

The Chargor wailves any right # may have o reguive any Finance Party:

15121

o take any action or obiain judgment In any court ageinst say Obligor or any other person;



19,42.2  tomake or file any claim in a bankruptey, lguidation, administration or Insolvency of any Obligor
or any other person; or

18,123 tomake demand, enforce or seek to enforce any claim, right or remedy sgaingt any Obligor or any
ather person,

hefors taking steps to enforce any of ite rights or remedies undar this Reed,

0. BOVERNING LAW

This Deed and any dispute or clalm arising out of or in conmection with & or its subject matter, existence,
negotiation, velidity, rermination or enforceability {including any nor-comtractusl disputes or claims) shall be
governad by and construad in accordance with English taw.

21 JURISDHCTION

211 The caurts of Frgland have exclusive jurisdiction to settle any dispute arising out of or In connection with this
Deed {including 2 dispute relating to the adstence, validity or termination of this Deed or any non-contractual
ohligation arising out of or in connection with this Deed} {3 "Dispute”).

1.2 The Chargor agress that the courts of England are the most appropriate and conveniant courts to settle
Disputes and accordingly the Chargor will not argue 1o the contrary.

213 This Clause 21 is for the benefit of the Security Trustes only. As a result, the Security Trustee shall not be

nreverded from taking proceadings relating to o Dispute In any other courts with jurisdiction. To the extent
allowed by law, the Ssourity Trustee may fake concurrant proceedings in any number of jurisdictions,

1M WATMESS whareof this Dead has been duly exacuted and delivered as & deed on the date first above written,




SCHEDULE 1 - REAL PROPERTY

Esmrit

1. leasehold property known as Espirit, 236-244 High Street North, Poole, BH1G 1EA registered at the Land Registry
with title number DT448582,

2. leassshold property known as Espirit, 236-244 Bigh Strest North, Poole BH15 154 demised pursuant 10 8 lease dated
16 September 2020 betwaen (1) Al Senior Capital Nomines 1 Umited and Al Sanior Capitel Homines 2 United and
{2} Affordable Housing Communities Umited and {3} Affordable Houslng and Healthoare Group Umited (being the
same premises demised by the lease reglstered with leasehold title absolute under title number DT448562), Tite
number 10 be confirmed as reglstration panding as at the date of this Deed {provisional fitle number DT457655).

Yista

3. lLeasshold property known as Vista, 10 Mount Roed, Parkstone, Poole {BH14 000 registerad at the Land Registry
with titde number DT448511.

4. Leasehold property bnown as Vista, 10 Mount Road, Poole (BH14 0OW) registered &t the Land Reglstry with title
number DT457692.

Sherhome

5. Leaschold property known as 3 to 7 {inclusive) and 22 te 38 {inclusive), Canon Woods Close, Sherborne DTS 6FD
damised pursuant to a lease betiveen {1} the Affordable Houslng Communitdes Limited and {2} Quantum Sherborms
LLP, being land and bulidings forming part of title number DTLY7682. Title number to be confirmed as registration
pending as at the date of this Deed {provisional fitle number DTAG2043).

8. Lessehold property known as B to 21 {incluslva) Canon Woods Close, Sherborne, DTS 8FD demised pursuant to a
leass betweaen {1} the Affordable Housing Cornmunities Umited and {2) Quardum Sherborme LLP, being lend and
buildings forming part of title ramber DTLT7692, Tide number 1o be confirmad as reglstration pending as 3t the date
of this Degd {provisional title number DT464405),

7. ieasehold property known as Mulberry House, 2 Canon Woods Close, Sherborng, DTS 8FD demised purstiant io a
tease batween Cuartum Sherborne LEP (as landlord) and Afordable Housing Communities Limited (25 tenant) and

belng land and bulldings forming part of title number DTI77892. Titde number to be confirmed as registration
pending as st the date of this Deed {provisional tUtle number DT485086).

Taunton

8. Leasehold property known s Ouantock House, Paul Street, Taunton TAL 3PF registerad at the Land Reglitiy with
fitle number ST263024,

08 Manor

8.  lessshold property known as Block A and Block B Constable Court, Fountain Way, Salisbury {SP2 7FT) reglstered at
the Land Registry with title number WT448184,}

 Note: Blocks ASE Hesdlease. Block ARB Sublease no longey charged.
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13

14

16,

17

18

21

22,

23

Leasehodd property known as Wren Pavilion and Lawrence Lodge, Okd Manor, Witton Road, Salishury regisfered at
the Land Registry with title nurmber WT453629.7

Leasehold property known as New Manor, Fountain Way, Salisbury ($P2 7FZ) registered at the Land Registry with
titde nurnber WT455717 %

Leasehold land and buildings being known as 1 to 7 linclusive) Forder Walk and 1 to 11 finclusive} Barker Close and
19t 21 {inclusive) Barker Close, Sslishury, 8P2 7FW demised pursuant 1o s lease betwesn {13 Quantum Old Manor
Retirernant Living LLP and Quantum Old Manor Retirement Uving {Salisbury) Limited {2) Affordable Housing
Compaunities timited and {3} Quanturn Old Manor Management Company Limited being land and bulidings farming
part of title number WT411552, Title number 1o be confirmid as registration pending as at the date of this Deed
{provisional titde nurnber DT462048).4

teasehold land and buildings being Avon Villa and houses {to be known 35 12 to 18 Barker Close {inclusivel) demised
pursuant Io a lease between {1} Quantum Old Manor Retirement Living 1P and Cuarmum Old Manor Retirement
Living {Salishury) Limited (2] Affordable Housing Communitias Limited and {3! Quanturm Old Manor Management
Company Umited being land and bulldings forming part of title number WT411552, Title number to be confirmed a5
ragistration pending as at the date of this Dead. ©

teasshold land and buildings being Laundry demised pursuant to a lease between {1} Quantum Old Manor
Retirement Uving LUP and Quantum Old Manor Retirement Uving {Salisbury) Umited {2} Affordable Housing
Communities Limited and {3} Quantum Old Manor Management Company Urmited being land and bulldings forming
part of title rumber WT2Z54560. Title nurmber to be confirmad a3 registration pending a3 at the date of this Deed.

Leasshold land and bu:idmgs being Finch Houss demised pursuant to a lease : :
Homzeipremrent-ir-bree-dascafrrd e Setetele-Sbelend between (1} Quantum Old Manor R@t rament meg
{1LF ang Quanwm Gia‘ Banor Retirement Living {5alishury] Umited {2] Affordable Housing Communities Limited and
{3} Quantum Old Manor Management Company Limited being land and bulldings farming part of title number
WTa115852.7

P¥ Propertes
Leasehold property known as Apartment 1, Chequers House, 2 New Street, Salisbury, SP1 2FG {title number
WT452278),

Freehold property known as 32 Raleigh Road, Yeovil, BA22 5FG (title number WSS7070).

Freehold property known as 7 White Hart Mews, 53 Migh East Street, Dorchester, DTL 1HU {title number DT4310301

. Freehold property knowrn ss Melody Cottage, Blagdon Hill, Plominster, Taunton, TAZ 75N {title number STIR1371L

Fraphotb-propeshokoonnasdddaibbasalaserhifitor TR ST

Frashold property known as Pembrooke House, Parbrook, Glastonbury, BAG 8PD {title number WSE1017L.

Fegnt §
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# Note: Blocks CRD Headlease, Block C&D Sublease no longer chargen.
* Mota: Block £ Headlease. Block E Sublsase charged separately.

* Mote: Headlgase. Subleasa charged separataly.

5 plote: Headlease, Subleass charged separately.

5 MNote: Headlesse. Sublease charged separataly,

7 Note: Headlease. Sublease charged separately,
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27

28,

2%,

Freehold property known as 50 Mew Road, Bournemouth, BH10 7DR fite number DT261830)
Frechold property known as Stone Lea, Top Sireet, Ackhawm, Newark, NG22 ORP iritle number NT1837232),
Freshold property known as 37 Cherrygarth Road, Fareham, PO15 5NA {titte number HPZB5940).

Freshold property known as 73 Hillside Drive, East Gomeldon; Salishury, Wilishire, 594 6UF {fitle number 10 be
registerad},

Each PX Property (as defined in the Facllity Agreement} owned or acquired by the Chiargor froih time to time.

Each Property Headiease, Property Sublease or other interest in a Property {or any part of 8 Property) (a5 suchterms
are defined In the Facliity Agraement) owned or acguired by the Chargor from fme (0 time, In gach case other than
an Excluded Asset,



SCHEDULE 2 - EXCLUDED ASSETS

1. leasehold land known as Block A and Block B Constable Court, Fountain Way, Salisbury demised pursuant o 8 leasa
dated 16 Septamber 2020 betwaen {1] A Senior Capiial Nominee 1 Limited and Al Senior Capital Nomines 2 Limited
and {2} Affordable Housing Communitias Limited and {3) Affordable Housing and Healthrare Group Limited (being
the same premises demised by the lease registered with lzasehold title ahsolute under title number WT448184),
Title numbser to be confirmed as registration pending as gt the date of this Deed.?

2. Leasshold land baing Bincks € and D known as Wren Court and Lawrence Court, Fountain Way, Salisbury demised
pursuant 1o 8 lease dated 16 Seprember 2020 betwsean (1) & Senjor Capital Nominees 1 Limited and Al Sendor Capital
Nominee 7 Limited and {7} Affordable Housing Communities Limited and {3} Affordable Housing and Mealtheare
Group Hemited registered at the Land Registry with title number WT454312.°

3. ieasehold land and bulldings being Block £ kmown a5 New Manor, Fountain Way, Salisbury, 5FZ 7FT demised
pursuant to 8 lease dated 27 July 2021 between {1} Al Senior Capital Rominee 1 Limited and Al Senier Capits!
Nominee 2 Umited and {7} Affordable Housing Communities Limited and {3} Affordable Housing and Healtheare
Group Limited {being the same pramises demisad by the lease registered with leasehold title absolute under title
ruimber WT4S577171 Tite number to be confirmed as registration pending as al the date of this Deed,*®

4. lLeasehold land in relation 1o Houses and Cottages know a3 Barker Close and Forder Walk, Fountain Way, Salisbury,
P2 FFT demised pursuant 1o a lease dated 27 July 2021 between [1) Al Senior Capital Hominee 1 Limited and Al
Sanior Capital Nomines 2 Limited and {2} affordable Housing Communities Limited and {3) Affordable Housing and
Hesltheare Group Umited being lind and buildings forming part of title number WT411552, Title number to be
confirmed as reglatration pending a5 at the date of this Dead M

5, leasehold land known as Avon Villa and houses et Barker Close, Fourtaln Way, Salishury, 592 7FT demised pursuant
to o lease deted 27 July 2021 between {1} Al Senfor Capital Nominee 1 Lirmited and Al Senior Capital Nomines 2
Limitad and {2} Affordable  Housing Commumities Limited and (3} Affordable Housing andd Healthoare Group Limited
baing fand and bulldings forming part of ttle number WT411552 Title number to be confirmed as registration
pending as at the date of this Deed 3’

6. Leasshold land known as Laundry, Fountain Way, Salisbury, 592 707 demised pursuant 1o 3 lease dated 27 luly 2021
between {1} Al Senior Capital Nomines 1 Uimited and &1 Senior Capital Nominee 2 Limited and {2} Affordable
Housing Communities Umited snd (3} Affordable Housing and Heslthcare Group Limited being land and buildings
forming part of tide number WT254360. Title number to be confirmed as registration pending as ot the date of thiz
Deed,d

7. leasshold land known as Firgh House, Fountain Way, Salishury, 502 7FT demisad pursuant to a lease dated 71
September 2021 between {1} Al Sendor Capite! Nomines 1 Umited and Al Senior Capital Nomines Z Limited and {2
Affordable Housing Communities timited and (3} Affordshie Housing and Healthcare Group Limited being land and
bulldings forming part of title number WT411552. Tide number to be confirmad a3 registration pending s at the
date of this Deed.™

¥ Hote: Blocks AR Sublease - no longer charged.
# Mote: Blocks CED Soblease - no longer charged.
M Note: Sublease - charged separately.
1 Note: Sublease - charged separately.
1 Npte: Sublease ~ charged separately.
¥ Note: Subleass ~ charged separately.
W Mete: Sublesse - charged separataly.




SCHEDULE 3 - MOTIES

PART AL - NOTICE TO RELEVANT CONTRACTING PARTY IM RELATION TO THE DEVELOPMENT DOCUMENTS

{00 the letterhesd of the Chargor]

To: {Relevant Contracting Parky]
[Dais]
Dear Srs,
Re: [Froperty]
Dabanture dated { I batween | 1 {the "Chargor™}
and Oskiorth Bank plelthe “Security Trustes”) ithe "Debentura”]
We refer to the [desoription of relevant Development Docurnent] dated | Vand made between | }and

{ 1 {the "Assigned Contract”).

This letter constitutes notice 1o you that under the Debenture we assigned in favour of the Security Trustee all our rights,
titde and interest in the Assigned Contract.

We irrgvocably instruct and authorise you:

{a} 1o pay sy amount pavable by you under the Assigned Contract to our scoount at { 1 Account Mo,
{ L SortCode | jithe * Account™);
ib} notwithstanding the assignment referred to above or the making of any pavment by you to the Security Trustes

purssant 1o ik, we shall remain llable under the Assigned Contract to perform sl of the obligations assumed by
us under the Assigned Contract and neither the Security Trustee nor any recelver, delegale or sub-delegate
anpointed by it shall 2t any Hme be under any obligation or liability to you under or in respect of the Assigned
Contract;

{cl we shall not and vou agree that we shall aot vary or walve {or agree to vary or waive] any provision of the
Assizned Contract or exercise any right 1o rescind or tarminate the Assigned Contract without the prior written
consent of the Sscurily Trustes but otherwise we shall be entitied 1o exgrcise all our rights, powers and
discretions under the Assigned Contract untll vou recelve wyltten notice from the Security Trustes (o the
contrary, i which event gl rights, powers and discretions shall be exercisable by the Secusity Trustee oras it
divects; and

{ed} urless otherwise directed by the Securlty Trustes, you shall furnish or disclose 1o the Security Trustee in sddition
0 us sl notices, matters or things required under the Assigned Contract 1o be furnished or disclosed to us and
all such information as it may reguire from time o tme in connaction with the Assigned Contract, withowt
further authority from us and without any obligation by vou to enguire a3 to the purpose or justification for
such disclosure.

The Instructions in this letter apply unt you receive notice from the Security Trustes to the contrary and notwithstanding
any pravious instructions given by us.

The Instructions in this letter may not be revoked or amendad without the prier wiitten consent of the Securlty Trustee,
This letter and any non-contractual obligations srising out of or in conmaction with it sre governad by English law,

Please confirm your agreement 10 the above by signing the attached acknowiledgemant and returning it 1o the Security
Trustee at | 1, Artertion: { 1

Yours faithiully,



Far

{Chargor]




PART Al - ACKNOWLEDGEMENT OF RELEVANT CONTRACTING PARTY

To: [the Security Trustes]
Artention: { i
{Bate]

Dear Slrs,

Re: {Properiyvi

Debenture dated | . Jbetwesn | . 1 {the “Chargor”}
and CakMorth Bank pliclthe "Security Trusies®) {the " Debanture™)

We confirm receipt from the Chargor 2 notles dated | ] {the "Notioe™) In relation 1o the Assigned Contrazt {as
defined In the Notice).

WWe accapt the instructions contalned in the Netice,
We confirm thet we:

{a} have not received any notice that any third party has or will have any right or interest In, or has made or will be
making any dlaim or demand or taking any action in respect of, the rights of the Chargor ander or In respect of
the Assigned Contract {25 defined in the Notice);

i} omust pay sl monles paysbie by us under the Assigned Contract into the Account {5 defined In the Notice); and
{oh st continue 1o pay those monies Ints the Account untll we recelve your written Instructions 1o the contrary.

We further underiake that we will not exercise any right to rescing or ferminate the Assigned Contract without giving at
teast [+] days prior written notice {a "Terminatios Notice™} to vou that such right has arisen and further agree that [ the
Chargor or the Security Trustes or shy person on s behalf remedies the svent or droumstances ghving rise o such right
within [] days of receipt of that Termination Notics, we will no longer be entitled 1o sxercise that right and we wilf
continue 1o perform our obligations under the Assignaed Contract as IF such right had not arlsen,

This tetter and any non-contractual obligations arising out of or in connection with ltare governed by English law.

Yaurs faithfully,



PART B - NOTICETO INSURER

[On the letterhead of the Chargor]

To: Hnsurer]
[Date]

Diear Sirs,

Debhenture dated | 1 etwreen | 1 ithe "Chargor™}
snd Qalkblorth Bank plcithe “Security Trustee™! {ihe "Debeniure”)

We hareby give you notice that under the Debanture we assigned to the Security Trustee all our vights to and title and
intarast frorm thme 1o tme In, @ and under insurance policy numberls] [=] effected by us or whomsoever In relation to
[insert property address ond detoils] {including all moneys pavable thereunder, proceeds of alf claims, awards and
judgmants} and all other Insurances entered into supplemeantal 1o or in replacement of such policylies] of insurance (the
“polioylies]"].

We irrevocably Instruct and authorise vou to pay all peyments in excess of £] | under or arising under the Policy{ies] to
the account called [Chargor ~ Account], at [Bank], sccount number [»1 sort code [], mxcedt to the extent that such sums
are required by the basis of seltlement under any Policy or under any lease sgreement covered by such Policy 1o be
applled in replacing, restoring or reinstating the relevant property, and also excluding any mondes received under any
lizbility Policy which are required to satisfy any of our established liphilities. 1t is very bmportant that you make all
immediate arrangements for all such sums payable by you under the Policylies] to be paid to this account.

Piease note that:

i. all remedies provided for under the Policylies] or available st law or in equity are exercisable by the Security
Trusias;

2. all vights to compel performance of the Policylies] are exercisable by the Securlty Trustee; and

3. all rights, interests and benefits whalsoever acoruing to or for our beneflt avising under the Policylies] belong
1o the Security Trustee,

We will rernain lable to perform all cur obligations urder the Policy(ies] and the Security Trustee is under no obligation
of any kind whatsosver under the Policylies] nor under any lishility whatsoever in the event of any Tailure by us to perform
our obligations under the Policylies].

The Instructions i this letter may not be revoked or amended without the prioy written corsent of the Security Trustee.
This letter and any not-contractual obligations arising out of or in connection with ® are governed by English law.

Please confirm your agreement 1o the above by signing the attached acknowledgement and returrdng # to the Security
Trustee at | 1, Attention | L

Yours faithfully,

{Authorised signatory)
[the Chargor]




PART B2 - ATKNOWLEDGEMENT OF INSURER

Tor. [Security Trustes]
Attantion: { !
[Date]
Dear Sirs,
Debenture dated | 1 between [ } ithe “Chargor”™}

and Galkblorth Bank plolthe “Sacurlly Trustes”) {the "Debenture”}

We confirm receipt from the Chargor 2 notice dated [s] of an assignment upon the terms of the Debenture o the Security
Trustee of the Chargor's right, interasts and benefit in, 1o and under the Policylies] {as specified in that notice) to which
W are & party.

We confirm that we have nol received notice of any other assignment or charge of or over any of the rights, title and
imterests specified in such potica and will make ol payments Tn excess of £] | in accordance with the tevms of the nofice
o the account specified in that notlce excluding for the avoldance of doubt such sums as are required by the hasis of
settlement under any Policy or under any lease agreemeant covered by such Policy 1o be applied in replacing, restoring or
rainstating the relevant property, and slso excluding sny montes recelved under any Tability Policy which are requirad 1o
satisty any of the Chargor's estabiished liabilites.

Wae further conflrem thet

i no smendment, walver or releass of any such rights, inlerests and benefits will be effective without the prior
written consent of the Security Trustes;

2. ng termination of such sights, interests or benefits will be effective unless we have given the Securlly Trustee
at least 30 days’ wiitten notice of the proposed termination and spectving the action nacessary to avold such
termination;

% the Chargor will remain Dabie to perform all of ils obligations under the Policylies] and the Securlty Trustes Is
undder ne obligation of any kind whatsosver under the Policy[ies] nor under any liabillty whatsoever in the event
of any fallure by the Chargor to perform s obligations under the Policelies]; and

4. as the Security Trustee is named a5 composite nsured, no bresch or default on the part of the Chargor of any
of the terms of such Policy{ies] will be deemad to have ocowrred unless we have glven notice of such breach to
the Security Trustee specifving how to make good such braach,

We unconditionally and rrevocably walve all rights of setoff, lien, counterclaim and other simllar rights (however
described) which we may have now or in the future to the sxtent that such rights relate 1o amounts owed 1© us by the
Chargor {and the proceeds thersof} and we will send you coples of all statemants, orders and notices given by us relsting
o such debit.

Thizs letler and any non-contractual obligations ansing out of or in conngction with it are governed by and will be
construed Iy sccordance with English law.

Yours faithiully,

fAuthorised signatory}

{insurer}



SCHEDULE 4 — BPECIFIC CONTRACTS

Mew Agresment for Lease {(Headlease] in relation to Laundry, Old Manor, Wilton Road, Salisbury between {1}
Cuiantum Gld Manor Retirernent Living LLP and Quantum Menor Reliremant Uving {Salisbury) Uimited {2}
Quantum Old Manor Managemert Company Lid and (3} Affordable Housing Communities Limited.

Agreament for leases in relgtion 1o Chapters Part 2 and Part 3 betwesn (1] Affordable Housing Communities
Lirmited, {2) Al Senlor Capital Nominee 1 Umited and Al Senlor Capital Nomines 2 Limited and {3) Affordable
Housing and Healtheare Group Limitad,

few Agreement for Lease {Headlease) in relation 1o Laundry, Gld Manor, Wilton foad, Salisbury between (1)
Cuantum Old Manor Retirement Living LLP and Quantum Manor Retirernent Living {Safisbury) bimited {2}
Cuantum Old Manor Management Company Lid and {3} Affordsbie Housing Communitiss Umited.




SIGNATURES

EXECUTED as a DEED by
AFFORDABLE HOUSING COMMUNITIES
LIMITED

acting by 1.

a director in

the presence of:

Witness Signature: A
H 55 EETUre ‘é

Hame: G m
O #8 FLL
Address: i?@ Cﬁwwﬁ*& QE) M T&f s }@Zjéf; ﬁ

Secteraty

AssisTANT Qapacy

Oecupation:



The Security Trustes

SIGNED by

for and on behalf of

DAKNORTH BANK PLC




	Summary
	Details of Charge
	Authentication of Form
	Authentication of Instrument
	Certificate of the Registration of a Charge

