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Company name: WOBURN ESTATE COMPANY LIMITED
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Received for Electronic Filing: 17/09/2020

Details of Charge

Date of creation: 15/09/2020
Charge code: 0160 8381 0013
Persons entitled: NATIONAL WESTMINSTER BANK PLC

Brief description:  ALL RIGHTS, TITLE AND INTEREST AS THE CHARGOR HAS IN THE
UNREGISTERED LAND EDGED IN RED ON THE PLAN ATTACHED AT
SCHEDULE 4 PLAN 1 OF THE CHARGE INSTRUMENT.

Contains fixed charge(s).
Contains negative pledge.

Chargor acting as a bare trustee for the property.

Authentication of Form

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

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
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FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: WOMBLE BOND DICKINSON (UK) LLP

Electronically filed document for Company Number: 01608381 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 1608381

Charge code: 0160 8381 0013

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 15th September 2020 and created by WOBURN ESTATE

COMPANY LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 17th September 2020 .

Given at Companies House, Cardiff on 18th September 2020

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

PARTIES

15 September 2020

{1) THE COMPARNIES LISTED IN SGHEDULE 1 {each a Chargor and together the Chargors); and

& NATIONAL WESTMINSTER BANK PLC as lender {the Lender).

AGREED TERMS

1. DEFINITION AND INTERPRETATION

1.1 Definitions

In this.Deed terms defined in, or construed for the purposes of,. the Facility Agresment have the
same meanings when used in this Deed {unless the same are otherwise deflned in this Deed)
and the following terms have the foliowing meanings:

Act

Assignied Assets

Borrower

Company

Default Rate

Facility Agreemaeiit

nsurances

Party

Properties

AL, 1630578683

means the Law of Property Act 1825;

means the Security Assets expiessed to be assigned pursuant to
tlause 3.2 {Security assignments);

means Woburn Enterprises Partnership @ general partnership
constituted by the partnership deed dated 1 January 2018 acting by
its Partners.

means Woburn Enterprises Limited, a limited company incorporated
in England and Walss with registered number-00966094..

(E}efauﬁ. Iriteresty of_the Fa.c_llrty Agreement,

mieans the £14,600,000 term loan facility agreement pursuant to the
Coronavirus.-Large Businass Interruption Loar Scheme_ dated on or
about the date of this Deed between the Borrower, the Company
and the Lender:

mieans all policies of insurance {and all cover notes) which are at
any time hefd by or written in favour of each of the Chargors (or in
which any Chargor has any interest) in respect of any of the
Propetties fram time to time {incliding, without fimitation the policies
of insurance specified in Part 2 of Schedule 2 (Dstails of Security

Assets)).

means-a party to this Deed;

means the properties of the Chargors listed in i Part 1 of Schedute
2 (Details of Security Assets) togather with:

{a) all buildings, fixtures {including trade fixtures), fittings and fixed
plant or machinery at any time on that property;

(b) all easements, servitudes, rights and agreements in respect of
that praperty; '

{c} all rents from and proceeds of sale of that property; and



Receivables

Recejver

Rental income

Rights

Secured Liabilities

Security

Security Assels

Security Period

1.2 Interpretation

{d) the benefit of all covenants given in respect of that property.

means all present and future book debts and other debts, royalties,
fees, VAT and monetary claims and alf other amounts at any time
recoverable: or receivable by, er due or owing o, any of the

-Chargors (whether actual or contingent and whether arising under

contract -or in any other manner whatsoever} with respect o the
Properties.

ieans a feceiver or receiver- and manager or administrative
receiver appainted By the Lender of the whole or any part of the
Security Assets;

has the meaning given to-such term in the Facility Agreement;

any Security or other right or benefit whether atising by set-off;
counterclaim, subrogation, indemnity, proof in liquidation -or
etherwise and whether from contribution or otherwise;

means all present and future obligations and - liabiliies {whether

-actual or contingent and whether owed jointly or severaliy or alone

or in any other capacity whatsoever) of each Transaclion Obligor to
the Secured Parties (or any of them) under or pursuant to any
Finance Documents {including all ' monies covenarited to-be paid

under this Deed);

means a morigage, charge, pledge, lien or other security interest
securing any obligation of any person or any other agreement or
arrangement having a similar effect;

means all property and assets from time to time mortgaged,
charged or assigned {or expressed to be mortgaged, charged or
assigned) by or pursuant ta this Deed; and

means the périod beginning oh the date of this Deed and ending on
the date on which:

{a) all the Secured Liabilities have been unconditionally and
irrgvocably paid and discharged irs full to the satisfaction of the
Lender; and

{B} the Lender has no further commitment, obligation or liabitity

under or pursuant to the Firance Documents.

1.2.1. Unless a contrary indic¢ation appears.in this Deed the provisions of clause 1.2
{Construction) of the Facility Agresmient apply to this Deed as though they were set out
infull in this Deed, sxcept that references o 'this Agreement will be construed as
refererices fo this Deed. '

1.2.2 Unless a contrary indication appears, any reference in this Deed to:

{a) Chargors shall be construed so as to include all the Chargors collectively and
each Chargor individually;

{b)- the Chargors, the Lender orany other Secured Party or any other person shail
be construed 50 as to include its successars. in title, permitted assigns and
parmitted transferges and, in the case of the Lender, any person for the fime

AC. 163057868 3



being appointed as Lender or Lenders in accordance with the Finance
Docurments;

{c) this Deed, the Facility Agreement, any other Finance Document or any other
agreement or instrument is a reference to this Deed, the Facility Agreement, that
other Finahce Document or that other agreement or instrument as amended,.
supplementad, extended, restated, novated and/or replaced in any marnner from
tirme to time {however fundamentaily and even if ahy of the same increases the:
obligations of any Transaction Obligor or provides for further advances);.

{d)- Secured Liabilities includes obligations and liabilities which would be freated as
such but for the liquidation, administration or digsolution of or similar event
affecting any Transaction Obligor;

{e) reasonable endeavours includes payment by the relevant person of all its own
and any third party's reasonable costs, fees and expenses;

(f} including or includes means including or includes without limitation; and

{g) this Security means the Security created or evidenced by or pursuant to this
Deed.

1.2.3 Each undertaking of the Chargors {other than a payment obligationy contained in this
Deed:

fay mustbe complied with at all times during the Security Period; and
{b} is given by the Chargors for the benefit of each Secured Party.

1.2.4 The terms of the other Finance Docurments, and of any side letters between any of the
parties to ther in relation to any Finance Document, aré incorporated in this Deed to
the extent required to-ensure that any dispositior of the Properties confairied in this
Deed is a valid disposition in accordance with section 2(1) of the Law of Property
(Miscellaneous Provisions) Act 1989.

1.2.5 If the Lender reasonably considers that an amount paid by any Transaction Obligor to
a Secured Party under a Finance Document is capable of being avoided or otherwise
set aside on the liquidation or administration of such Transaction Obligor, then that
amount shall not be considered to have been irrevocably paid for the purposes of this
Deed.

128 The Parties intend that this document shall take effect ag a deed notwithstandinig the
fact that a Farty may only execute this document under hand.

1.3 Trust

All Security and dispositions made or created, and all obligations and undertakings contained, in
this Deed to, in favour-of orfor the benefit of the Lender are made, created and entered into in
favour of the Lender as frustee for the Secured Parties from time to time on the terms.of the
Facility Agreement.: '

1.4  Third party rights

A person who is not a Party has no right under the Contracts (Rights of Third Parties) Act 1899 to
enforce or enjoy the bensfit of any term of this Deed. '

1.5 Delivery

AC: TE305TR6E. 3 3



1.6

21

3.1

3.2

Inconsistency between this Deed and the Facility Agreemsamnt

i there is-any conflict or inconsistency between any provision of this Deed and any provision of
the Facility Agreement, the provision of the Faciiity Agreement shall prevail,

GRANT OF SECURITY

Nature of security

All Security and dispositions created or made by or pursuant to this Deed are created or made:
211 in favour of the Lender,

2.1.2 with full fitle guarantee in accordance with the Law of Property (Misceilanecus
Provisions) Act 1994; and

213 ascontinuing security for payment of the Secured Liabilities.

FIXED SECURITY

Fixed charges

Each Chargor chatges and agrees to charge all of its present and future right, title: and interest in

and tothe follawing asssts which are at any time owned by it, orin which it from time to time has
an interest:

341 by way of first legal morgage the Propertiss;

312 by way of first fixed charge:
(a)} all interasts in the Properties {nof charged by clause 3.1.1);

{b) all icences to enter upon or yse the Properties and the berisfit of all other
cansents; Authorisations and agresmenits relating to the Properties:

{c) all building contracts; appointments of professionals, collateral warranties and ali
rights in respect of any of them, in each case in regpect of the Properties;

fd} the proceeds of sale of the Properties;

{ey &l Insurances in respect of the Properties specified in Part 2 of Schedule 2
{Details of Security Assets) and all claims and other Receivables under the
Insurances and all proceeds of the Insurances; and

{f) the benefit of any rental deposit given or charged to the Chargor by any gocupier
of any of the Properties; and '

313 to the extent that any Assigned Asset is not-effectively assigned under clause 3.2
(Security assignments), by way of first fixed charge such Assigned Asset.
Security assignments

3.2.1.  Each Chargor assigns and agrees 1o assign absolutely (subject to a proviso for
reassignment on redemption) all of its present and Future right, title-and interast in and
to:

(a) &l Rerital Income {to the extent not validly mortgaged o sharged within any of
clause 3.1:1 or3. 1.2}

AT, 163057868 3



3.3

34

4.1

4.2

{b} each Lease Document; and

{c} all other Réceivables in respsct of the Properties {not otherwise assigned under
this clatise 3.2),

Motice of ascignment-and/or charge - immediale notice

Immediately upon execution of this Deed each Chargor shall in raspect of sach Occupational
Lease to which it is a party, deliver a duly completed notice to each tenant substantially in the
form set out in Schedule 3 {Form of notice to and acknowledgement by tenant] ar in such other
form-as the Lender shall agrae,

Assigned Assets

The Lender is not obliged to take any steps necessary. io preserve any Assigned Asset against
any person or to make any enquiries as to the nature or sufficiency of any payment received by it
pursuant to this Deed.

THIRD PARTY SECURITY
Liability not discharged

No Chargor's liability unider this deed in respect of any of the Secured Liabilities shall be:
discharged, prejudiced or otherwise advearsely affected by:

4,11 any intermediate payment, settlement of account or discharge in whole or in part of the
Secured Liabilities;

4.1.2 any variation, extension, discharge, compromise, dealing with, exchange or renewal of
any right or remedy which the Lender may now or after the date of this deed have from
or against the Borrower, any Charger or any other parson in-cannection with the
Secured Liabiltties;

413 any act or amission by the Lendsr or any other person in taking up, perfecting or
enfarcifg any Security, indemnity, or guarantee from or against the Borrower, any
Chargor or any other person;,

4.1.4 any termination, amendrment, variation, novation;, replacement or supplemerit of or to
any of the Secured Liabilities;

415 any grant of time, indulgence, waiver or concession to the Borrower, any Chargor-or
any other person;

4.1.6 any insolvency, bankruptey, liquidalion, administration, winding up, incapacity,
limitation, disability; the discharge by operation of law, or any change in the
constitution, name or style of the Borrower, any Ghargor or any oftier person;

4.1.7 any invalidity, ilegalily, unenforceability, irregularity or frustration of any-actual or
purported obligation of, or Security hiald from, the Borrower, any Chargor or any other
pergon in connegtion with the Secured Liabilities;

4.1.8 any claim or enforcement of payment from the Borrower, any Chargor or any other
persar; or

4.1.9 any other act or omission whigh would net have discharged or affected the liability of
any Chargor had it been a principal debtor or anything done or omitted by any pergon
which, but for this provision, might operate to eXonerate or discharge any Chargor or
otherwise reduce or extinguish it$ liability under this Deed.

Immadiate Recourse

AC_ 183057868 3



4.3

8.1

5.2

5.3

AC 163057868 3

Each Chargor waives any right it may have to require the Lender:

421 to-take any-action or obtain judgment in any court against the Borrower or any ather
person:. '

422 to make or file any claim in a bankruptey, liquidation, administration or insolvency of
the Borrower or any ather person: or

4.2.3 to make demand, enforce or seek to enforce any claim, right or remedy against the
Borrower or any other person,

before taking steps fo enforce any of its rights or remedies under this Deed.
Non-competition

Each Chargor warrants to the Lender that it has not taken or received, and shall nat take,
exercise or receive the benefit of any Rights from or against the Borrower, its liquidator, an
administrator, co-guaranter or any ether person in connection with any liability of, or payment by,
any Chargor under this deed but;

4.3.1 it any of the Righis is taken, exercised or received by such Chargor, those Rights and
all monies at any fime received or hald in respect of those Rights shall be heid by such
Chargor on trust for the Lender for application in or towards the discharge of the
Segured Liabilities under this Deed; and

4,32 on demand by the Lender, such Chargor shall promptly transfer, assign or pay to the
Lender all gther Rights and all monies from time to time held on trust by such Chargor
under this-clause 4.3..

CONTINUING SECURITY

Continuing socurity

This Security is continuing and will extend to the ultimate balance of the Secured Liabilitios

regardless of any intermediate payment or discharge in whole or in part. This Deed shall remain

in-full force and effect as a confinuing security for the duration of the Security Period.

Additional and Separate security

This Deed is in addition to; without prejudice to, and shall not merge with, any other right,

remedy, guarantee or Security which any Secured Party may at any tirme hold for any Secured

Liability.

Rights to enforce

This Deed may be enforced against the Chargars without any Secured Party first having recourse
to any other right, remedy, guarantee or Security hald by or available 1o it or any of theim,

CLIABILITY OF CHARGORS RELATING TO SECURITY ASSETS

Notwithstanding anything contained in this Deed or implied to the contrary, the Chargors remain
liable to abserve and perform all conditions and obligations assumed by it in relation to the
Security Assets. The Lendar is under no obligation to perfarim or fulfil any such condition or
obligation or to make any payrment in respect of any-such condition or obligation.



7.4

1.2

7.3

7.4

7.5

7.6

1.7

7.8

AC, 1630567868_3

REPRESENTATIONS
General

Each Chargor miskes the representations and warranties set out in this clause 7 to each Secured
Party,

Ownership of Sacurity Assets

Each Chargor is the sole legal owner of all of the Security Assets identified against its name in
Schedule 2 (Uetails of Security Assets),

Status
Each Chargor:

731 i a-duly incorporated company validly existing under the laws of the jurisdiction of its
incorporation; and

7.3.2 has the power to own'its assets and carry on its business as it is being conducted.

Power and Authority-

7.4 Each Chargor has the power to enter into, defiver and perform, and has taken all
necessary action to authorise its entry into, delivery and performance of this Deed and
the transactions contemplated by it.

742 No limit on its powers will be exceeded as a result of its entry into this Deed.

Non-contravention

The entry into and performance by each Chargor of, and the transactions contemplated by, this
Decd do nat and will net contravene or conflict with:

751 any law or regulation or judicial or dfﬁc_i'at orderapplicable tg it

752 its constitutional documents; or

7.5.3 any agreement or instrument bind'ih:g on it o its assets or constitute a default or
termiination event {(however deseribed) under-any such agreement or instrument.

Authorisations

-Each Chargor has obtained ail required authorisations to epable it to enterinto, exercise its rights

and comply with its obligations under this deed. Any such authorisations are in full force and

-effect.

Binding Obligations

Reservations, legal, valid, binding and enforceable obligations.

“Tirne when representations made

7.8.1 All the representations and warranties in this clause 7 are rade by each Chargor:
{a} onihedate of this Deed;

(b} - onthe date of each Utilisation Request and each Utilisation Date; and



7.8.2

{c)} on the first day of each interest Period.

Each representation of warranty deemed to be made after the date of this Deed shall
be deemed to be made by refererice to the facts and circumstances existing at the
date the representation warranty is deemad to be made.

8. UNDERTAKINGS BY THE CHARGORS

8.1 Hegative pledge and dispusals

No Chargar shall-do or agree to do any of the following:

8.1.1

create or permit to subsist-any Security on any Security Asset except as expressly
permitted under the Facifity Agreement, without the prior written eonsent of the. Lender;
or

sell, transfer, Joase, lend or otherwise dispose of {whether by a single tfransaction or a
nurnber of transactions and whether related or net) the whole or any part of its interest
in any Security Asset {except s expressly pérmitted under the Facility Agreement).

82 Dieposit of documents and notices

Each Chargor shall:

8.21

822

upon request by the Lender in writing, deposit with the Lender:
{a) all deedsand documents of title it holds relating to the Security Assets: and

(b} all local land charges, land charges and Land Registry search certificates and
similar documents received by or on behalf of the Chargors,

{each of which the Lender may hold throughout the Security Period), and
as saon as reasonably practicable, upon reasonable request by the Lende in writing,

affix to any Security Asset & durable notice of this Deed {in any form required by the
Lender),

8.3 Properties

8.3.1

8.3.3

Each Chargor shall grant the Lender upon reasonable notice all facilities within the
power of the Chargor to enable the Lender{or its lawyers) to zarry out investigations of
title to the Properties arid to make such gnquiries in relation to any part of the
Properties which a prudent mortgagee might carry out,

As spon ag reasonably possible following written demand by the Lender, each Chargor
shall at its own reasonable expense provide the Lender with a report as to tile of the
Chargor to-its Property {concarning those items which may properly be sought fo be
covered by a prudent mortgagee in a lawyer's report of this nature).

Each Chargor undertakes to apply the Disposal Proceeds of any Praperty in
acpordance with the terms of the Facility Agreemert.

8.4 Insurance

To the extent it has any interest in the Insurances, each Chargor shall diligently pursue its rights
in relation thereto.

AC_163057868. 3.



8.5 Rental iIncome
8.5.1 Each Chargor shall;
{a} without prejudice to clause 8.1 {Negative pledge and disposals) {but in addition to
the restrictions in that clause), not sell, assign, charge, factor or discount or in any
other manner deal with ‘any Rental Ingeme; and

{by collect all Rental Income promptly and deal with it in accordance with the terms of
the Facility Agreemeant.

8.6 Security Assets generally
Each Chargor shall;
8.6.1 notify the Lender within 14 days of receipt of every material notice, order, application,
requirement or proposal given or made in relation to the Segurity Assets by any
eompetent authority, and {if required by the Lender_)

{a) immediately provide it with a copy of the same; and

(b} either {A) comply with such nofice, order, application, requirement or praposal or
{B} make such objections to the same as the Lender may require or spprave,

8.6.2 pay all rates, rents and.other outgoings owed by it in respect of the Security Assets;
863 comply with:

{a) afl obligations in relation to the Security Assets under any present or future
regulation or requirement of any competent authority or any Authorisation; and

(b} all covenants and obligations affecting any Security Asset (or its manner of use);

8.6.4 maintain in good and substantial working order and gonditior {ordinary wear and tear
excepted) all of the Security Assets necessary or desirable for the conduet of is
business as required in accordance with the Facility Agresment;

8865 not, except with the prior written consent of the Lender, enter inta any onerous or
restrictive obligation affecting any of the Security Assets (except as expressly
permitted under the Facility Agreemiant);

266 provide the Lender with all information which it may reasonably request in retation to
the Security Assets; and

867 not do, cause or permit to be done anything which may in any way depreciate,
jeopardise or otherwise prejudice the value or marketability of any Security Asset {or
make any omtssmn which. has such an effect).

8.7 Access
The Chargors shall permit the Lender and any person noiinated by it-at all reasonable times

with reasonable hatice 1o enter any part of the Properties and view the state 6f any such
Praperty.

AG_T63057568_3 3



4, POWER TO REMEDY
2.1 Power to Remedy

If at any time any Chargor does not comply with any of its obligations under the Finance
Documents, the Lender {without prejudice to any other rights arising as a consequence of such
nori-compliance) shall be entitled (but not boundy} to rectify that default. Each Chargor irrevocably
authorises the Lender and its employees and agents by way of security to do all sueh things
(including enitering the Property of any Chargor) which are necessary or desirable to rectify that
default.

8.2 Mortgages in bossession

The exgrcise of the powers of the Lender under this clause 9 shall not render it, o any other
Secured Party, liable as a mortgagee in possession.

9.3 Mories Expended
The Chargors shall pay to the Lender on demand any monies which are reasonably expended by
the Lender in exercising its powers under this clause 9, together with interest at the Defauit Rate
from the date on which those monies were expended by the Lender {both befare and after
judgment} and otherwise in accordance with clause 8.3 (Default interest) of the Facility
Agreement.

10. WHEN SECURITY BECOMES ENFORCEABLE

101 When enforceable
This Security shall become immediately enforceable upon the occurrence of an Event of Default
which is continuing and shall remain énforceable only for so long as such Event of Default is
gontinuing.

0.2 Statutory Powers
The power of sale and other powers conferred by section 101 of the Act{as amended or
extended by this Deed) shall be immediately exercisable upon and at any time after the
gocurrence of any Event of Default and for s6 long as such Event of Default is continuing..

10.3 Enforcement

At any tirre when this Security is enforceable, the Lender may in its ahsolute diseretion enforce
all or any part of this Security in Such manner as it sees fit.

11. ENMFORCEMENT OF SECURITY

111 General
For the purposes of all rights and powers implied by statute, the SBecured Liabilities are deemed
ta have become dug and payable on the date of this Deed. Sections 93 and 103 of the Act.shall
Tiot apply to this Security.

11.2 -Powers of leasing
The statutory powers of leasing conferred on the Lender are extended so-as to authorise the

Lender to lease, make agreements for leases, accept surreriders of leases and grant options as
the Lender may think fit and without the need to-comgly with section 99 or 100 of the Act.

A 163057868 3 10



1.3 Powers of Lender

11.3.1

11.3.2

At any time when this Security is enforceable (or if so requested by the Chargors by
written notice at any time), the Lender may without further notice {unless required by
law?y: '

{a) appointany person {or persons) to be a receiver, recsiver and manager or
administrative receiver of all or any part of the Security Assets andfor of the
income of the Securily Assets; andlor

{b) appointor apply for the appointment of any person wha is appropriately quaitfied
as administrator of the Chargors; and/or

(¢} exercise all orany of the powers conferred on mortgagees by the Act (as
 amended or extended by this Deed) and/or ali or any of the powers which are
conferred by this Deed on a Receiver, in each case without first appointing a
Recgiver or notwithstanding the appointment of any Receiver: andior

{d) exercise {in the name of the Chargors and without-any further eonsent oratthority
of the Chargors}-any voting rights and any powers or rights' which may be '
exercised by any person(s) in whose name any Charged Investment is registered
or who is the holder of any of them,

The Lender is not entitled to appoint a Receiver in respect of any Security Assets of
the Chargors which are subject to-a charge which (as created) was a floating charge
solely by reason of a moratorium being obtained under the Insolvency Act 2000 {or
anything done with a view o obtaining such a moratorium) in respect of the Chargors.

114 Redemption of prior mortgages.

11.4.1

11.4.2

At-any time when this Securily is enforgeable, the Lender may:
ta} redeem any prior Security against any Security Asset; and/or
{b} procure the transfer of that Security to itself: and/or

fc} setttedand pass the accounts of the holder of any prior Sacurity and any accounts
s0 settled and passed shall be coniclusive and binding on the Chargors.

All principal, intérest, costs, charges and expenses of and incidental to any such
redemption and/or transfer shall be paid by the Chargors to the Lender on demard.

11.5 Privileges

11.5.1

11.5.2

11.5.3

AL 1630578683

Each Reteiver and the Lender is entitled to all the rights; powers, privileges and
immunities conferred by the Aet on mortgagees and receivers when such receivers
have been duly appointed under the Act, except that section 103 of the Act does not
appiy.

To the extent that the Security Assets constitute financial collateral and this Deed and
the obligatiens of the Chargors under this Desd constitute a security financial collateral
arrangement (in each case for the putpose of and as defined in the Financial Collateral
Arrangements (No. 2) Regulations 2003) {S1 2003 No 3226) sach Recsiver and the
Lender shall have the right after this Security has become enforcaable to appropriate
all or any part of that financial collateral in or fowards the satisfaction of the Secured
Liabilitiss,

Forthe purpose of clause 11.5.2, the value of the financial coltateral appropriated shail
b& such amount as the Receivetr ot Lender reasonably daetermines having taken into



116

12.

124

12.2

12.3

12.4

AG_163057868 3

account advice obtained by it from an independent investment or accountaney firm of
natiaral standing selectad by it

Mo liakhility
1181 Neither theé Lender, any other Secured Party nor any Receiver shall be liable:
{g) Inrespect of all or any part of the Security Assets; or

(b foranyloss or damage which arises out of the exercise or the attempted or
purported exercise of, or the failire to exercise any of, its or his respedtive powers
{unless such joss or damage is caused by ils or his gross negligence or wilful
‘misconduct).

11,62  Without prejudice to the generality of clause 11.6.1, neither the Lender, any other
Secured Party nor any Receiver shall be liable, by reasan of entering into possession
of a Security Asset, to account as mortgagee in.possession or for any loss on
realisation or for any default or omission for which a morfgagee in possession might be
fiable.

Protection of third parties

‘No person {including a purchaser} dealing with the Lender or any Receiver or Delegate will be

cancerned to enquire;
11.7.1  whether the Secured Liabilities have become payable;

11.7.2  whether-any power which the Lender or the Receiver is purporting to exercise has
become exercisable;

11.7.3  whethier any money remains due under any Finance Document; or
11.74  howany money paid to the Lender or to the Receiver is fo be applied.
RECEIVER

Removal and Replacement

The Lender may from time to fime remove any Receiver appointed by it (subject, ini the case of
an.administrative receivership, to section 45 of the Insolvenicy Act 1886) and; whenever it may

" deent appropriate; may appoint a new Receiver in the place of any Receiver whose appointment

has terminated.

Muitiple Receivers

If at any time there is more than one Receiver of all or any part of the: Security Assets and/or the
incone of the Security Assets, each Receiver shall have power to act individually (unless

otherwise stated in the appointment document).

Remuneration

-Any Receiver shall be entitled to remuneration for his services at a rate to be fixed by agresment
-between him.and the Lender (or, failing such agreement, to be fixed by the Lender).

Payment by Receiver

Only monies actually paid by a Receiver to the Lender in relation to the Secured Liabilities shall
be capable of being applied by the Lender in discharge of the Sesured Liabilities.

12



12.5 Agent of Chargors

Any Receiver shall be the agent of each or any Chargor in respect of which it is appointed. Such
Chargor shall {subject to the Companies Act 2008 and the Insolvency Act 1988} be solely
reésponsible for his acts and defaults and for the payment of his remuneration. No Secured Party
shall incur any liability {gither to the Chargor or to any other pergon) by reason of the appointment
of a Receiver or for any other reason. '

13 POWERS OF RECEIVER

13.1  General Powers

Any Receiver shall have;

1311

13.1.2

13.1.3

13.1.4

all the powers which are conferred on the Lender by clause 11.3 (Powers of Lender),

all the powers which are conferred by the Act on morigagees in possession and
recgivers appoinied under the Act;

(whether or not he is an administrative receiver) all the powers which are listed in
Schedule 2 of the Insalvency Act 1988; and.

all powers which are conferred by any other law conferring power on receivers,

13.2  Additional Powers

-In addition to the powers referred to in clause 13.1 (General Powers), a Receiver shall have the
following powers:

13.2.1

18322

13.2.3

13.24

1325

AC_1B3057868 3

to take possession of, collect and get in all or any part of the Security Assets and/or
fncome in respect of which he was appointed;

to manage the Security Assets and the business of the Chargors as he thinks fit;

to redeem any Secirity and to borrow or raise any money and secure the payment of
any.money in priority to the Secured Liabilities for the purpdse of the exercise of his
powers and/or defraying arty costs or liabilities incurred by him in such exercise;

to sell or concur in selling, leasing or ctherwise disposing of alf orany part of the
Seturity Assets in respect of which he was appointed without the need to observe the
restrictions imposed by section 103 of the Act, and, without imitation;

fa). fixtures may be severed and sold separaiely from the Properties: containing them,
without the consent of the Chargors;

{b} the consideration for any such fransaction may consist of cash, debentures or
- other obligations, shares, stock or other valuable consideration {and the amount
of such consideration may be dependent upen profit or furnover or be determined
by & third party); and

(e} anysuch consideration may be payable in a lump sum or by instalments spread
-pver such period as he thinks fit;

to-alter, improve; develop, complete, construct, modify, refurbish or repair any building
or land and to complete or unidertake or coneur in the compietion or undertaking {with
or without modification} of any project in which the Chargors was concerned or
interested before his appointment {being a project for the alteration, improwement,
devel'o'pment, completion, construction, modification;, refurbishmient or repair of any
building or land);

13



13.2.6

13.27

13.2.8

13.2.9

13210

13.2.11

13212

13.2.183

to earry out any sale, lease or other disposal of alt or any part of the Security Assets by
conveying, transferring, assigning or leasing the same in the name of the Chargors
and, for that purpose, to enter into covenants and other contractual obligations in the
nama of, and so as to bind, the Chargors;

to take any such procesdings {inthe name of any of the Chargors or otherwiseyas he
shall think fit in respect of the Security Assets and/or income in respect of which he
was appointed {including preceedings for recovery of rent or other monies in arrears at
the date of his appointment;

to enter ifite or make any such agresment, drrangement of compromise ds he shall
think fit;

to insure, and to renew any insurances in respect of, the Security Assets as he shall
think fit {or as the Lender shall directy; '

to appoint and employ such managers, officers-and workmen and engage such
professional advisers as he shall think fit {including, without prejudice to the generality
of the foregoing power, to-employ his partners and firm};

to form one io.r more Subsidiaries of the Chargors and o transfer to any-sugh
Subsidiary all or any part of the Security Assets;

to operate any rent review clause in respect of any of the Properties in respect of which
he was appointed {or any part thereof} and to apply for any new or extended lease;
and

to:

{a)y give valid receipts for all mories and to do all such other things as may seem to
Him to be incidental or conducive to any other power vested in him or necagsary
or desirable for the realisation of any Security Asset;

(b) exerclse in relation to each Security Asset all such powers and rights as he would
be capable of axercising if he were the absolute beneficial owner of the Security
Assets; and

{c) usethe name of the Chargors for any of the above purposes.

14. APPLICATION OF PROCEEDS

141  Appilication

All monies received by the Lender or any Receiver after this Security has become enforceable
shall (subject to the rights. and claims of any persen having a security ranking in priority. fo this
Security).be applied in the following order:

14.1.1

14.1.2

14.1.3

14.1.4

AL 1830578683

first, in satisfaction of, or provision for, any sums owirg to the Lender, any Receiver or
any Uelegate;

secondly, in-satisfaction of, or provision for, all costs, charges and expanses incurred
by the Lender or any other Secured Party in connection with any realisation or
enforcement of this Security taken in accordance with the terms of any Finance
Document;

thirdly, in-or towards satisfaction of the remaining Secured Liabilities in aceordance
with clause 14.3 {Appropriation ard suspense account); and

fourthly, in payment of any surplus to the Chargors or other person antitied to it.



142 Contingencies

If this Security is enforced at a time when no amounts are due under the Firance Documents {but
at a time when amounts may bacomea so due); the Lender or a Receiver may pay the proceeds of
arty recoverles effected by itinto a blocked suspense account (bearing interest at such rate (if
any} as the Lender may determine).

14.3  Appropriation and suspense acoont

14.3.1  Subject to clause 14.1 {Application), the Lender shall apply all payments received in
raspect of the Secured Liabilities in reduction of any part of the Secured Liabilities in
any arder or manner which it may determing.

14.3.2  Anysuch appropriation shall override any appropriation by the Chargors.

14.3.3  All mpnies received, recovered or realised by the Lender under or in connection with
this Deed may at the discretion of the Lender be credited to a separate interest-bearing
suspense acgount for so lang as the Lender determines {with interest-accruing therean
at such rate (if any)} as the Lander may determine without the Lender having any
obligation to apply such monies and interest or any part of it in or towards the
discharge of any of the Secured Liabilities,

15. SET-OFF
151 Set-off rights

15.1.1.  Each Secured Party may {but shall not be obliged to) set off any obligation which is
due and payable by the Chargors and unpaid (whether under the Finance Documents
orwhich has been assigned to the Sacured Parly by any other Chargers) against any
obligation {whether or fot matured) owed by the Lender or such other Secured Party to
the Chargors, regardiess of the place of payment, booking branch or currency of either
obligation.

15.1.2  Atany time after this Security has become enforceable (and in addition to its rights
under-clause 15.1.1), each Secured Party may {but shall not be obliged to) set-off any
gontingent liability owed by the Chargors under any Finance Docurregnt against any
obligation (whether or ot matured) owed by the Secured Party to the Chargors,
regardiess of the plate of payment, booking brarch or currency of efther obligation.

16.1.3  [fthe obiligations are in different currencies, the Secured Party may convert either
obligation at a market rate of exchange in its usual course of business for the purpose
of the set-off.

15:1.4  Ifeither obligation is unliquidated or unascertained, the Secured Party may set off inan
amount estimated by it in good faith to be the amount of that obligation.

15.2 Time deposits

Without prejudice to-clause 15.1 {Set-off), if any time deposit matures on gny account which the
Chargors have with any Secured Parly at a time within the Security Period when:

15.2.1 this Security has become enforceable; and
16.2.2  no Secured Liability is due and payable,
such time deposit shall automaticafly be renewed for such further maturity as the Secured Party

in its abgolute discretion considers appropriate urless the Securad Party otherwise agress in
writing.

AC 1630578583 15



16.

17.

174

7.2

17.3

18.

DELEGATIOM

Each of the Lender and any Receiver may delegate, by power of attorney {or in any other
martner) to any parson; any right, power or discretion exercisable by them under this Deed upon
any terms {including power to sub-delegate)} which it may think fit. Neither the Lender nor any
Receiver shall be in any way liable or responigible to the Chargors for any loss or ligbility arising
from any act, defauft, omission or misconduct on the part of any Delegate.

FURTHER ASSURAMNCES.

Further Action

Each Chargor shall at its own expense, immediataly do afl acts and execute all documents as the
Lender ora Receiver may reasonabiy specify {and in such form as the Lender or a Receiver may

reasonably require} for:

17.1.1 greating, perfecting or protecting the Security intended to be created by this Deed or
any ather Security Document; '

17.1.2  facilitating the realisation of any Security Asset;

1713 facilitating the exercise of any rights, powers and remedies exercisable by the Lender,
any other Secured Party or any Receiver or any Delegate in respect of any Security
Asset or provided by or pursuant to the Finance Documents or by faw; or

1714  creating and perfecting Security in favour of the Lender or the other Secured Parties
over any property and assets of that Chargors located in any jurisdiction outside
England and Wales equivalent gr similar to the Security intended to be created by or
pursuant to this Deed or any other Security Document.

17.4.5  This includes:
{a} the re-execution of this Deed or such Security Document;
(b} the execution of any legal mortgage, charge, fransfer, conveyarice, assigniment,

-assignation or assurance of any property, whether to the Lender or to its

Hamineg; and

(c} . the giving of any notice, order or direction and the making of any filing or
tegistration,

which, in any such case, the Lender may think expedient.
Finance Documents
Each Charger shall take all such action as is available fo it {including making all fitings and
registrations) as may be necessary for the purpose of the creation, perfection, protection or
maintenance of any Security conferred or intended to be conferred on the Lender or the Secured
Farties by or pursuant to the Finange Documants.
Specific security
Without prejudice to the generality of clause 17.1 {Further Action), each Chargor will immediately
upan request by the L-ender exacute any dacument contemplated by that clause over any
Security Asset which is subject to or intended 16 be subject to any fixed seclrity under this Deed.

POWER OF ATTORNEY

Each Chargor, by way of security, irrevocably and severally appoints the Lender, each Receiver
and any Delegate to by its altorney to take any action after this Security has become enforcaable

AC_ 1630578583 16



19.

20.

20.1

20.2

1.

2141

21.2

213

im accordance with Clause 11.1 (When Security becomes Enforceable) which the Chargor is
obliged to take under this Deed, and which the Chargor have failed fe take, including under
clauge 17 {Further assurances). Each Chargor ratifies and confirmg whatever any attorney does
or purparts fo do pursuant to its appointment under this clause.

CURRENCY CONVERSION

All monies received or held by the Lender or any Receiver under this Deed may be converted
from their existing currency info such other currency as the Lender or the Receiver considers
necessary or desirable to cover the obligations and tiabtlities comprised in the Securad Liabilities
in that other currency at the Lender's gpot rate of exchange. Each Chargor shall indemnify the
Lender against all cosls, sharges and expenses incuirred in relation te such conversion. Neither
the Lender nor any Receiver shall have any hability to the Chargors in respect of any loss
resulting from any fluctuation in exchange rates after any such cenversion.

CHAMGES TO THE PARTIES

Chargors

The Chargors may not assign any of their rights or abligations under this Deed.

Lender

The Lender may assign or transfer all or-any part of its rights under this Desd pursuant to the
rasighation or removal of the Lender in accordance with the Facility Agreement. The Chargors

shall, immediately upoen being requested to do so by the Lender. enter jnto such documents as
may be necessary or desirable to effect such assignment or transfer.

MISCEFLLANEOUS

New Accounts

21.1.1  ifany Secured Party receives; or is deemed to be affected by, niotice, whether actual or
constructive, of any subsequent Security (other thar & Permitted Security) affecting
any Security Asset andior the proceeds of sale of ary Security Asset or any guarantea:
under the Finance Documents ceases to continie in force, it may opeh a rew account
of accourits for the Chargors. If it doss not open a néw account, it shall nevertheless
be treated as if it had done so at the time when if réceived or was desmed fo have
received such nofice.

2112 Astrom that time all payments made to such Secured Party will be credited or be
treated as having been crodited 1o the new account and will not operate to reduce any
amount of the Secured Liabilities.

Tacking

2121 Each Finance Party shall perform its obligations under the Facility Agreemenit
{including any obligation 1o make available Turther advances),

2122  This Deed secures advances already made and further advances to be made.
Land Registry
21.31  Each Chargor:
{a) authorises the Lender to make any application which the Lender deems
approptiate for the designation of this Deed, the Facility Agreement or any other

Finance Document as an exempt information document under rule 136 of the
Land Registration Rules 2003,

AL 163057866 ¥ 17



21.3.2

21.3.3

{b) shall use its reasonable endeavours to assist with any such application made by
or on behalf of the Lender; and

fey shall notify the Lender in writing &s soon as i receives rotice of any person's
application under rule 137 of the Land Registration Rules 2003 for the disclosure
of this Degd; the Facility Agreement or any other Finance Document following its
designation as an exempt infarmation document.

No Chargor shall maks any application under rule 138 of the Land Registration Rules
2003 for the removal of the designation of any such document as an exempt
information-document.

Each. Chargor shall promptly make all applications to and filings with the Land Registry
which are necessary or desirable under the Land Registration Rites 2003 to protect
this Security.

21.4 Protective clauses

2141

21.4:2

22. HOTICES

Each Chargor is deemed to be a principal debtor in relation to this Deed. The
obligations of the Chargors under, and the security intended to be created by, this
Deed shall not be impaired by any forbearanice, neglect, indulgence, extension ortime,
release, surrender or loss of securifies, dealing, amendment or arrangament by any
Secured Party which would otherwise have reduced, released or prejudiced this
Security or.any surety liability of the Chargor (whether or not knowt to it or to any
Secured Party). '

Clause 17 of the Facility Agreement (Guarantee and indemnity) applies in relation to
this Deed as if references to the obligations referred to in such clause respectively

were references to the obligations of the Chargors under this Deed.

221 Facility Agreement

Subject to clause 22.2 (Notices through Chargors);

2214

2212

clause 31 of the Facility Agreement {Notices) is incorporated inta this Deed as if fully
setout in this Deed; and

the address and fax numbers of each Party for all commiunications or documents given
under or in connection with this Deed are those idenfified with its name in Schedule 1
to this Deed or subseguently notified from time to time by the relevant Party for the
purpvses of the Facility Agreement or this Deed.

222 HNotices through Chargors

22,21

2222

Al communications and documents from a Chargor shall be sent through the Chargor

and afl communications and documarits to a Chargor may be sent through the
Chargor.

Any communication or document made or delivered to the Chargors in accordance

with this clause 22 will be deemed to have been made of delivered to gach of the

Chargors.

23. CALCULATIONS AND CERTIFICATES

Any certificate of or determination by a Secured Party, the Lender specifying the amount of any
Secured Liability due from any Chargor (including details of any relevant calculation thereof) is; in
the absence of manifest errot, conclusive evidence against the Chargor of the. miatters to which it

relates.

AL 1630578683
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24.

25.

28,

27,

28.

281

28.2

29.

PARTIAL INVALIDITY

All the provisions of this Deed are severabie and distinct from one another and if at any time any
provision is-or becomes illegal, invalid or unenforceable i any respect under any law of any
jurisdiction, neither the legality, validity or enforceability of any of the remaining provisions noi the
legality, validity or enforceability of such provision under the taw of any other jurisdiction will in
any way be affected or impaired.

REMEDIES AND WAIVERS

No failure to exercise, nor any delay in exerc’ising on the part of any Seclred Party, any right or
remedy under this Deed shall operate as 3 waiver, nor shall any single or partial exercise of any
right or remedy prevent any further or ather exercise, or the exercise of any other nght or remedy.
The rights and remedies provided are cumulative and not exclusive of any’ nghts or remedies
provided by faw.

AMENDMENTS AND WAIVERS

Any provision of this Deed may be amended only if the Lender and the Chargors or the Chargors
on their behalf so agree in writing and any breach of this Deed may. be waived before or after it

“oeclirs onlyif the Lender so agrees in writing. A waiver given or consent granted by the Lender

under this Deed will be effective only if given in writing and then only in the instance and for the
purpose for which it is given,

COUNTERPARTS

This Deed may be executed in any number of counterparts, and this has the same effect as if the
signatures (and seals, if any) on the counterparts were on & single copy of this Deed.

RELEASE
Release

Upon the expiry of the Security Period (but not otherwise) the Lender shall, at the request and
cost of the Chargors, take whatever action is necessary to release or re-assign {without recourse

“orwarranty) the Security Assets: from the Security.

Reinstatement

Where any discharge (whether in respect of the obligations of the Chargors or any security for
those obligations or stherwise}is made in whole or in part or any arrangemeant is made on the

faith of any payment, security of other disposition which is avoided or must be restored on

inselvency, iquidation or otherwise (without limjtation}, the liability of the Chargors tnder this
Deed shall continue as if the dischargs or arrangement had not oceurred. The Lender may
econeede or compromise arty claim that any payment, security or other dispasition is liable to
avgidance or restoration.

GOVERNING LAW

This Deed and any non-contractual obligations arising out of or in connection with it shall be
governed by English law.

IN WITNESS of which this Deed has been duly executed by each Chargor as.a deed and duly executed.
by the Lender and has been delivered on the first date specified on page 1 of this Deed.

AL 163057868 3 19



SCHEDULE 1 - CHARGORS

MName of Chargor Place of Registered office . Registered
incorporation number
Bedford Estates England & Wales Bedford Office, Woburn, Milton 3743508
Nominees Limited Keynes, MK17 0PQ
Woburr Estate Company England & Wales Bedford Office, Wobum;, Milten 1608381
Lirmited : Keynes, MK17 OPQ
AC,_ 1636578653 20




SCHEDULE 2 - DETAILS OF SECURITY ASSETS

Part 1 - Properties

Chargor

Praperty

Woburn Estate Company Limitad
-and Bedford Esfates Nominses
Limilted d@s nominee compariies

for the. 1987 Settlement Trustees

land edged in red on the plan attached at Schedule 4 Plan 1.

All rights, title and interest as the Chargor has in the unregistered |

AC_1BI05T8EE. 2
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Part 2 — insurances

Chargor

insurance Policy

Wobum Estate Company Limited |
" and Bedford Estates Nominees |
Limited as nomines companies

1 forthe 1987 Settlement Trustess

- Waburn Estate Company Limited
- and Bedford Estates Nominees
Limited as nominee companies

: for the 1987 Settlement Trustees

AC: 1630578683
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To:

SCHEDULE I -~FORM OF NOTICE TC AND ACKNOWLEDGEMENT BY TEMANT
{_Insert name and address of relevant party]

Brated; | 1 2020

Dear Sirs.

re: [DESCRIBE LEASE] dated | | 20(_]1{ihe Lease) between (1} you and (2. | {the Chargor)

1.

2.1

2.2

23

2.4

4.1

42

4.3

We give: notice that, by a security agreement dated [.] 2020 (the Securify Agreement), we have
granted a security interest i favour of Natiorial Westminster Bark ple {the Lender) as Lender
over all our préseit angd future right, title and inferest in and o the Lease including &l tights and
remedies. in conneaction with the Lease and afl momes from time:to time due tous arising under
the Lease.

At any time whilst an Event of Defalilt is continuing we irrevocably autharise and instruct you from
time to time:

to dis¢lose to the Lender at our expense (without any reference to or further authority from us and
without any enquiry by you as to the justification for such diselosure), such information relating o

.the Lease as the Lender may from time to time request;

to pay or release alt or any part of the sums from time to time due and payable by you fo us
under the Lease only in accordange with this notice or the written instructions given to-you by the
Lender from time:to time;

to comply with any written notice or instructions in any way relating to, or purporting {o relate to,
the Security Agreement or the Lease which you receive at any time fram the Lender without any
reference to-or further authority from us and without any enquiry by you as to the justification for
or validity of such niotice or instruction; and

to send coples of all netices and other information given or received under the Lease fo the
Lender.

We will remain liable to-you to-perform the obligations of the landlord under the Lease. Neither
the Lender nor any receiver, delegate or sub-delegate appointed by it shall at any time be under
ary obligation or liability to you under-or-in respect of the Leass.

Thig notice may. only bé revoked or amended with the prior written conisent of the Lender.

Please confirm by completing the enclosed copy of this notice and returning it to the Lender (with
a copy 1o us) that you agree to the above and that:

you accept the instructions and authorisations contained in this notice and you iindertake to
comply with this nctice;

you hava not, at the date this naotice is returmed to the Lender, recaived notice of the assignment
or charge, the grant of any security or the existence of any-other interast of any third party in or to

“thie Lease and you will notify the Lender promptly if you should do so in future; and

you will not exercise any right to terminate the Lease or take any action to amend or supplement
the Lease without the prior writtery consent of the Lender.

This notice, and any acknowledgement in connection with it, and any non-contractual obligations
arising out of orin connection with any of them, shall be governed by English law.

Yours faithfully

AC. 163057868 3



for and on-behalf of
[NAME OF CHARGOR]

[Cn copy]

To: National Westminster Bank plc
ag Lender
LCopy to; [(NAME OF CHARGOR]

We acknowledge receipt of the above nofice and consent and agree teo its. terms. We confirm and agree
o the matters set out in paragraph 4 of the above nigtice.

for and on behalf of [#]

Dated: 2020

AC_163057868 .3 24
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EXECUTION PAGE

THE CHARGORS

Executed as a Deed by Woburn _

Estate Company Limited(asa ... 1SS
nominee company on behalf of Director

the trustees of Lord Howland's 7

1987 Seitlement) acting by a duly

authorised Director [ L L/Z’ R

Fuli name

In the presence of a witness
Witness Signature:

Witness Name: (}tﬁ* L 31 %Vt{ff’ﬁ%{

o _

Executed as a Deed by Bedford

Estates Nominees Limited (asa ... .
nominee company on behalf of Director
the trusiees of Lord Howland's

1987 Settlement) acting by a duly 2.1

authorised Director 0 G o e e DR
Fuli name

in the presence of a witness

Witness Signature: | e

Witness Name: "»/i cuabd b @5.‘.45/. .‘:é e K/ ...........................

Witness Address: . _ ............................................

AC_163057568_3



THE LENDER

Executed as a Deed by National
Woestminster Bank ple as
Lender acting by an authorised
signatory

S R W o O SN

FulName

tn the presence of a withess
Witness S'igﬂai'ure: : e e e e R e

Witness Narme: : %Gf\—\\.@ \Qﬁ%—\&nej\ SRORI

Witness Address:

AL_163057868_3 27




