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Registration of a Charge

Company name: BERRY BROOK HOMES LIMITED
Company number: 07105213
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Received for Electronic Filing: 30/01/201

Details of Charge

Date of creation: 12/01/2018
Charge code: 0710 5213 0003
Persons entitled: WBC (HOLDINGS) LIMITED

Brief description:  LAND AT GROVELANDS, WINNERSH, WOKINGHAM AND ANSON
CRESCENT, WOKINGHAM FOR MORE DETAILS OF PROPERTY
CHARGED PLEASE REFER TO THE INSTRUMENT

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: EMMA-JANE BREWERTON
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7105213

Charge code: 0710 5213 0003

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 12th January 2018 and created by BERRY BROOK HOMES
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 30th January 2018 .

Given at Companies House, Cardiff on 1st February 2018

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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.. FACILITYAGREEMENT

* . BERRY BROOK HOMES LIMITED (BORROWER) . .

" 'WBC {HOLDINGS) LIMITED (LENDER) = - i






_"__-"._-""ruxeeeaeemeur is dated f,Z \]Z{}frud:y Zﬁré"
"*]?ee;rree o |

(1) *BERRY BROOK HOMES LIMITED mcorporated and reglstered in Engiand and - '_ i
o Wales with company number 07105213 whose registered office is situate at‘ RO
" Clvic Offices, Shute End, Wokingham, Berkshire RG40 1BN (Borrower”) '

() WBC (HOLDINGS) LIMITED incorporated and registered in Engiand and
- Wales with company number 08750878 whose registered office is situate at .~ =
T - Council Offices, Shute End, Wokingham, Berkshire RG40 1BN (Lender’). . = SRR

- BACKGROUND

"(A) The Lender has agreed. to provide the Borrower with a secured term loan
: facility of £2,066,000.00 (TWO MILLION AND SIXTY SIX THOUSAND '_
POUNDS). | )

o (B) The Lender will provrde the property mterests as detailed in Schedule 2 to the o _'
.- Borrower at nil cost on the basis that the residual land value in. the Property =
Lels pard to the Lender within 30 years : ERRETR

: (C) The Borrower is reglstered proprietor of the propertres detalled in Schedu!e -
or shall shortly become the reg:stered proprietor.

'._(D)Thrs deed prdwdes securlty which the Borrower has agreed to glve the R
' Lender for the loan facilities made or to be made available pursuant to this
deed S _ .

 AGREEDTERMS
1. DEFINITIONS AND INTERPRETATION =

© Defintions

| The fol!ownng def‘ nstrons apply in thls deed

_'.."Admlmstramr. an administrator. appdlnted to manage the affalrs busmess
- and property of the Borrower pursuant to clause 20.6 - :

" Availahility Period: the period from and mcludrng the date of this deed o
- and including 1% August 2019. . B AR

_Berrdwed Mdney any Indebtedness the Bdrrower owes asa result of ': ._: e



(@

(b)

(c)

(d)

(e)

®

(2

(h)

®

)]

borrowing or raising money (with or without security), mcludlng any
premium and any capltallsed interest on that money;

any bond note, loan stock, debenture, commercial paper or similar
mstrument

any acceptance credlt facrllty or dematerlallsed equwalent b||l-
: dlscountlng, note purchase or documentary credit facilities;

monles raised by selling, assigning or discounting receivables or

:other i nancral assets on terms that recourse may be had to the
Borrower if those recelvables or F nancral assets are not pald when

due;

any deferred payment for assets or services acquired, other than
trade credit that is given in the ordinary. course of trading and which
does not involve any deferred payment of any amount for more than
60 days;

any rental or hire charges under finance leases (whether for land,

' machlnery, equipment or otherwise);

any counter-indemnity obllgatlon in respect of any guarantee, bond,
indemnity, standby letter of credit or other instrument issued by a
third party in connection with the Borrower's performance of
contracts

any other transaction that has the' commermal effect of borrowing

- (including: any forward sale or purchase agreement and any liabilities

which are not shown as borrowed money on the Borrower's balance
sheet because they are contingent, conditional or otherwise);

any derivative transaction entered into in connection with protection
against or benefit from fluctuation in any rate or price (and when
calculating the value of any derivative transaction, only the mark to
market value shall be taken into account); and

any guarantee, counter—lndemnlty or other assurances agamst
financial loss that the Borrower has given for any of the items
referred to in paragraphs (a) to (i) of this definition mcurred by any
pérson. -

When calculatlng Borrowed Money, no liability shall be taken into account
more than once.

Business Day: a day other than a Saturday, Sunday or publlc holiday in
England when banks in London are open for business.

Certificate of Title: any report on or certificate of title relating to the
Property supplied to the Lender by the Borrower (or on its behalf)

Delegate: any person appointed by the Lender or any Receiver under clause
26 and any person appointed as attorney of the Lender, Receiver or Delegate



R ._Basnesa!* the sele transfer or Ieasmg of the Property (whetner in wheée or Lo

. part) where such Disposal grants Ti Title to a third party. - L R
- Enwironment: the natural and man-made enwronment mcludang a!l or any'. o

o of the following media, namely air, water and land (including air within -

" buildings and other natural or man-made structures above or below the

7 ground) and any living organssrns {including man) or systems suppnrted by oo
~those media. _ o _ . |
 Environmental t.ew:"ai!”epplicab!e 'Iaws, -'StatUt!es,. reguiations,"'setie'ndaw_i
' legislation, bye-laws, common law, directives, treaties and other measures,
-~ judgments ‘and decisions of any court or tribunal, codes of practice and

~ guidance notes in S0 far as they relate to or appiy to the Environment

Environmental Licence: ‘any authorisation, permit or’ licence necess'ary' ST
~under Environmental Law in respect of any of the Secured Assets - g

| Event of Default: any event or circumstance listed in clause 21
| Facility: ‘the term loan facility made avaliab!e under this deed.

. Finance Document: this- deed, the Legal Charges and any other document N s
- designated as-such by the Lender and the Borrower . :

~ Indebtedness: any obligation to pay or reney rneney, present of future_.:_' ” e
. - whether actual or contingent, so!e or ]o:nt and any guarantee or indemnity of S
"~ any of those obligations. - e - :

© Insurance Policy: eer:h contret:t and pohcy ef insurance effected and ST
- maintained by the Borrower - from time to time in respect of it's assets or .
- business (and wathout limitation any contract or pohcy of insurance re!atsng o
“the Property : - - o

7 Legal Charges* the charges to be entered into by the Lender and Borrower'_ [

~or Lender as security for the liabilities arising from this deed _ _
. Loan: the Facility and the Indebtedness being the principal amount of the

~ joan made or to be made by the Lender to the Borrower under this deed or
- (as the context requires) the principal amount outstanding for the time being

- of that loan and any subsequent advances pursuant to this deed.

. LPA 1925 the Law of Property Act 1925

. Potential Event of Default; any event or cnrcumstance specﬂ" ed in clause' PR

- - 21 that would, on the giving of notice, expary of any grace period or making -~ -
- of any determination under this deed or satisfaction of any other condition "

o (or any combination thereof), become an Event of Default. - ' et

" Property: - the freehold or leasehold property (Whe'tner registered’ Or___.' S
- unregistered)- owned. (or shortly to be- owned) by the ‘Borrower described ln_
Schedulez) o S R PTPPP I EEERERLETER PP PRI ET . )

- Recelver: a receiver ora receiver and manager of any or aII of the Secured:”_. S |
e 'Assets appomted by the Lender under clause R R



1.2

Rent: all amounts payable to or for the benefit of the Borrower by way of
rent, licence fee, service charge, dilapidations, ground rent and rent charge in

‘respect of any part of the Property and other monies payable to or for the

benefit of the Borrower in respect:of occupation or usage of any part of the

.Property, lncludmg (W|thout I|m|tat|on) for dlsplay of advertlsements on

Ilcence or otherwise. _ y
Rent Account: the Borrower’s bank account which rental is pald

‘Repayment Date: /2 J0nuc/y 2947 (30 years from the cate hereof)
‘Secured Assets: all the assets, land, property and undertaking for the time

being subject to any Security created by this deed including but not limited to
the Property (and references to the Secured Assets shall include references to
any part of it). - - : : o

Secured Liabilities: all present and future monies, obligations and liabilities
of the Borrower to the Lender, including the Loan, as principal or surety or in
any other capacity, under or in connection with this.deed (including, without
limitation, those arising under clause-- 35.3(b)) 'tegether with -all interest
(rncludlng “without limitation default rnterest) accrumg in respect of those
monies, obllgatlons or liabilities

Security: any mortgage, charge (whether fixed or ﬂoatlng, legal or
equitable), pledge, lien, assignment by way of security or other security
interest securing any obligation of any person or any other agreement or
arrangement having a similar effect.

- Security Period: the period starting on the date of this’ deed and endung on

the date on which the Lender is satisfied that all the Secured Liabilities have
been unconditionally and irrevocably paid and discharged in full and no
further Secured Liabilities are capable of being outstanding

Steriing and £: the lawful currency of the UK.
Title: means either absolute freehold title or absolute leasehold title where

~ the term of such leasehold title shall be greater than 99 years

Total Facility Amount: the maximum principal amount of the Facility
referred to in clause 2.

Valuation: any valuation relating to the Property supplied to the Lender by
the Borrower (or on its behalf) :

VAT: valued added tax as provided for in the Value Added Tax 1994 and any
other tax of a similar nature

In’terpretatien

In this deed:

a) clause, Schedule and par'agrap'h headings shall ndt '_a'ﬁ"ect the
interpretation of this deed;



)

' deed, that provision or such other agreement or document as .

a reference to a person shall include a reference to an individual, firm,
‘company, corporation; ‘partnership, unincorporated body of persons,

- government, state or agency of a state or any association, trust, joint. .
- -venture or . consortium (whether or not having separate legal - -
“personality) and that person’s personal representatives, successors,

- permitted assigns and permitted transfereesg . SRR

“unless the context otherwise requires, words in the smgular sha!l'_ :

include the plural and in the plural shall include the singular;

' unless the context otherwise requires, a reference to one gender shaél_'_
“include a reference to the other genders; Ll '

“a reference to a party shall include that. partys SUCCEssors, permltted :
“assigns and permitted transferees; R

“a reference to a statute or statutory prowsaon isa reference to |t as .
S - amended, extended or re-enacted from time to time; S B
9 |
- . subordinate legislation made from time to fime under. that statute or
- - siatutory prowsaon - : " '

" a reference to wri ting or writter does riot mclude fax or e- mail;

a reference to a statute or statutory prevas:en shali “include: aIE '

a reference to-a time of day isto Londnn time, 2

_ “an oblagatson ena party not to do somethmg includes an ob!lgatlon not- :.-
. to allow that thing to be done;. : e =

a reference to this deed {or any__proifision -of- it)- Or_it‘o 'any other :
agreement or document referred to in this deed is a reference to this

. amended (in each case, other than ln breach of the prowsuons of th:s-'-”-
- -deed) from time to time; - : :

“Unless- the context otherWisie" ﬁreii:juire’s} ‘a referehce'to a c!ausé or
~Schedule is to a clause of, or Schedule to, this deed and a reference o

- a paragraph is to a paragraph of the relevant Schedule; e

‘any words following the terms including, include, in particular, -for

“example  or any similar expression shall be construed as ilustrative -

) ."':-and shall - not . limit - the sense of the ‘words, descriptlon deﬁnltion :

o - phrase or term preceding those terms;

‘a reference to-a document in agreed- form is to that document in the:

form agreed by the Lender and the Borrower and initialled by or on |

i - their behalf for identification;

"a reference to-an amendment includes a n0vati0n,'-ré4ehiactmeht,' B
" supplement or vanatlon (and amended . shall_be construed -
""'_accerdeIY),_ e e o



1.3

2.1

2.2

p) a reference to assets includes present and future properties,
undertakings, revenues, rights and benefits of every description;

q) a reference to an authorisation includes an approval, authorisation,
consent, exemption,. f‘llng, licence, notarlsatlon registration and
resolution; : -

r) a reference to a certlt‘ ed copy of a document means a copy certified to

be a true, complete and up-to-date copy of the origihal document, in

' wr|t|ng and signed by a dlrector or the secretary of the party dellverlng
the document; :

s) .a reference to contlnumg in relatlon to an Event of Default means-an
Event of Default that has not been waived;

t) a reference to determines or determined means, unless the contrary is
indicated, a determination made at the discretion of the person making
it;

u) a reference to a disposal of any asset, undertaking or business

'mcludes a sale, lease, licence, transfer, loan or other- dlsposal by a
person of that asset, undertaking or business (whether by a voluntary
or involuntary single transaction. or series of transactions); and

v) a reference to a regulation includes any. regulation, rule, official
directive, request or guideline (whether or not having the force of law)
of .any governmental mter—governmental or- supranatlonal body,
agency, department or regulatory, self—regulatory or other authorlty or
organlsatlon :

The Schedules forms part-of this deed and shali have effect as if set out in
full in the body of this deed. Any reference to this deed includes the
Schedules.

THE FACTLITY

The Lender grants to the Borrower the Facility being a secured Sterling term
loan Facility of a total principal amount not exceeding £2,066,000.00 (TWO

- ‘MILLION AND SIXTY SIX THOUSAND POUNDS) on the terms, and subject to
the conditions, of this deed. This part of the Facility shall be utilised solely for
the purpose in clause 3.1 of thls deed

“The Lender (or such nomin'ee of the Lender) shall procure Title in the

Property for the Borrower in consideration of an Indebtedness obligation by
the Borrower to pay the principal amount of £470,000.00 (FOUR HUNDRED
AND SEVENTY THOUSAND POUNDS) to the Lender on the terms and, subject
to the conditions, of this deed.



.23 Where the Leénder agrees to provide . additional facilities in - respect to- .
- development purposes other than those stated in clause 3 such facilities shall
- be provided to the Borrower on the same terms as this Facility Agreement -~ =
- mutatls mutandis and such fae:ilzties shall be effected by way of Ietter of o
~variation to thlsagreement R R

S R PURPOSE.

"_3.1::"The Borrower shall use. that part of the Facullty deta:led in 2. 1 for the
o development of the properties listed in Schedule 2 - : S

33 .'The_Le'hde*ri is nOt'_'oblige'd.to_monitorj'or_verify' how any amount advanced
" under this deed is used but the Borrower will on demand provide written =
~evidence to the Lender of how such amounts have been allocated as required

o by the Conditions Precedent. : o

: '_'4;_ : DRAWING.

41 Subject to clause 5, the Borrower may utilise the Facility in a single amount
~ - on any Business Day during the Avallablllty Period and may drawdown the_ o
RS 'Fac;llty in one or more instalments. : :

: 42 '..-Any_-lhsﬂ'ta'lniehte-_'of'--'FafCElity_ 's'hall!' ot exceed ;the:'_:'developme'nt. fnding
- .- requirements in the following 3 months. : o

. '43.  The Borrower shail give the Lender at least fourteen Business Day's prior .
. ‘notice of the date on which the Borrower wants to draw down the Loan ~
- specifying the amount of the proposed Loan, the Business Day on'which itis. =
. to be made and the bank account to which payment is to be made. The- e
" amount of the Loan shall not exceed the Total Facelsty Amount. S

o 4.4 .:- : Any notice given under clause 4.1 will be lrrevocable

' 45 -Any amount of the Facmty not drawn down durlng the Avallab|l|ty Perlod WIII' L
Pl automatlcally be cancelled at the end of the Avallablhty Period. e

T 5 emmoes ?n@ecen‘emf o e
S 51 '_:_.'The condntmns i th|s .' claUse_S-'eré inserted solely for the benefit of the =
E 52 _The'_ Bforrolﬁ!er-méy_-'net'-give' notice to draw the Loan uniess the Lender has . - —
. received all the documents and evidence specified in Schedule 1informand = = = "



53

6.1

6.2

6.3

substance satisfactory to the Lender. The Lender shall notify the Borrower
promptly upon: being so satisfied.

The Lender's obligation to make the Loan is subject to the further conditions
precedent that, on both the date of the notice to draw down the Loan and
the proposed drawdown date of the Loan:

(a)  the representations and warranties in clause 16 are true and correct
in all material ‘respects and will be true and- correct in all material
respects immediately after the Lender has made the proposed Loan;
and - '

( no Event of Default or Potential Event of Default is continuing or
would result from the proposed Loan.

INTEREST

The Borrower shall pay interest on the Facility in clause 2.1 at the following
rates:-

(a) from the date hereof until 31 March 2019 at a rate of 5.75%
(b) from the 1 April 2019 at a rate of 3.5%

subject to the reserved right of the Lender to review and vary the rate of
interest payable if there is a significant change in financial circumstances

- during the term of this deed, such variation will be solely determined by the

Lender and notified to the Borrower by the Lender in writing and take effect
from the date of notification.

Interest shall accrue daily and shall be payable quarterly in arrear on the last
Business Day of March, June, September and December in each year during
the security Period

If the Borrower fails to make any payment due under this deed on the due
date for payment, interest on the unpaid amount shall accrue daily, from the
date of non-payment to the date of actual payment (both before and after
judgment), at 7% above the base rate for the time being of NATWEST BANK
PLC,



71

Costs .

__The:Borrower shall pay, on demand, all costs and expenses (together with — |

~-any value added tax on them) that the Lender incurs in connection with the: = .=
‘negetiation and preparation, execution; amendment, extension, alteration, -

e - preservation and enforcement of the Loan and/or this deed..

92

e Repayment Date. e

82

.83

g5

. REPAYMENT

" The Borrower shall pay any stamp, documentary and other similar duties and. =~

'~ taxes to which the Finance Documents may be subject, or give rise and shall R
- indemnify the Lender against any losses or liabilities that it may incur asa =

- result of any deiay or omission by the Borrower in payang any such duties or

The Bormwer shail repay the Secug'ed Laabihties to the Lender in full on the._ S

84 Inthe ‘occurrence of a Disp'iesall'_ the Borrower shall immediately pay the net
~ . proceeds of the Disposal to the Lender. The Borrower shall not pay proceeds
~where the Lender has authorised that the net proceeds are used for re-

: '.'-prows:on of affordable housing and that Security has been provuded to the_ I

- Lender to the Lender’s satisfaction. .

o (b) complying with any direction, request or requirement (whether or not

. The Lender mey'- ret;uire the 'Bdrr'o'wer: to :prepay the Secured Liabilities, if:-
(a) - any law or regulation is introduced or changed, or there is any change

“in the 'way any court. or regulatory authority anterprets or apphes any law or
- regulation WhICh _ o

'- "Subject ta"c!ause 8.4 the Borrower shall repay the Secured Liabilities to the -
Lender by way of instalments on the last Business Day of each yearasum of =~ - -
- money equal to-the Secured Liabilities- dl\nded by the number of fuli years =
- remaining until the Repayment Date 20 SRR :

The Borrower 'shell-bé p’érmitted'to' repay the Secured Liabilities (whether in
- whole or part) to the Lender at any time prior to the Repayment Date. . -

i .-havnng the force of law) of any monetary agency, central bank; or_' - :f'f"'

s governmental or regulatory authority; or



86
' " Borrower demanding prepayment and giving: the date- for that prepayment

8.7

9.1

9.2

9.3

(¢} any judgment, order or direction of any court, tribunal or authority
blndlng on the Lender _ . .

~ makes it unIawfuI for the Lender to make any Loan, or allow any Loan to

remain outstandlng or fund or maintain the agreement under the terms of:

“this deed or aIIow the agreement to remain outstandlng

To requwe prepayment under clause 8 5 the Lender shall give notlce to the' _
The date for prepayment shaII be:
(a) the next interest payment date for each Loan to be prepaid; or

(b) if earlier, the date the Lender certified to be the last date for prepayment
under any law, regulation, direction, request, requirement, judgment or order
specified on clause 8.5

And in such circumstances the Borrower shall prepay the Loan as set out in
the notice, together with'acc:rued_ interest on such Loan and all other sums
payable under the Finance Documents.

The Lender’s obligations to make Loans shall terminate on it giving notice

_ under clause 8.6 and its obligations to make further payments to the.

Borrower in accordance with the terms of this deed will be cancelled on that
date.

PAYMENTS
All payments made by the Borrower under this deed shall be in Sterling and
in immediately available cleared funds to the Lender to such other account as
the Lender may notify the Borrower.

If any payment becomes due on a day that is not a Business Day, the due

~date of such payment will be extended to the next succeeding Business Day,

or, if that Business Day falis in the following calendar month, such due date
shall be the immediately. precedmg Business Day. Any interest or other
amount accruing on a daily basis shall be calculated accordingly.

All payments made by the Borrower under this deed shall be made in ful,

without set-off, counterclaim or condition, and free and clear of, and without
any deduction or withholding, provided that, if the Borrower is required by
law or regulation to make such deduction or withholding, it shall;

11



'.'_'(Qa)- "-ensure that the deductlen or wuthheid;ng e!ees not - exeeed the'__:""' o
minimum amount legally requu'ed '

o ‘(®)  pay to the relevant taxation or other authorsties, as appropnate the '

~fuil amount of the deduction or withholding;

(&) furnish to the Lender, within the penod for payment perrmtted by 'ﬁ_ SR

" the relevant law, either: _ e _
< (). an official rec’eipt 'of 'the relevant taxatldh : authon’ta'es e
©7 concerned on payment to them of amounts so deducted or
~withheld; or 5 S s
G if - such receripts'a‘re not'iss'ue'd 'by_ the"taxa?tien'. afuthori'ties
" concerned on payment to them of amounts so deducted or _
- withhheld, a certificate of deduction or equivalent evidence of R
~ the relevant deduction or withholding; and '

@ ‘pay to the Lender such additional amount as is necessary to ensure -

- that the net full amount received by the Lender after the required o N
- deduction or withholding is equal to the amount that the Lender e
- would -have received had no. such deduction or withholding been
-'-_-__made e - . .

CLAWBACK

| . Ifthe Lender considers that an arnbuﬁt'-baid'_"by"th'e' Borrower in respect of the - |
i ~ -Secured Liabilities is capable of being avoided or otherwise set asideonthe =

liquidation or administration of the Borrower or otherwise, then that amount

-~ shall not be considered to have been rrrevocebiy pald for the purpeses of this

- deed.

. -. .11... .

'_NAreeeeF seeium'e\re%n‘e?em.*eeoﬁeew i

A reference to thus deed to a charge or mortgage of or ‘over the - Property.- o

; inciudes:

:__' @ ":'-AII buildings and fixtures and fittings (including trade and tenants =~
- fixtures and fittings) and fixed plant and machinery that are situated '-
- on or form part of the Property at any time; : S

S (b) "'The proceeds of the sale of any part of the Property and any other*_' _. e

- monies paid or pavable in" respect of or in connection wnth the
. Property; - - e . S SRR

' " {_q)'ﬁ_": The benefit of any,aave'narits for title-g:iveh;,"er' e'n'tered 'i.r.i'to,'- by any'_' e

~predecessor in-title of the Borrower in respect of the Property and
- any monies paid or payable in respect of these covenants; and - -

Sz



iz2.

13,

13.1

(d) All rights under any licence, agreement for sale of agreement for
lease in respect of the Property.
PERPETUITY PERIOD

If the rule against perpetUities a'ppl'ies to any trust c'reated' by this deed, the
perpetuity period shall be 125 years (as specified by section 5(1) of the

Perpetmtles and Accumulatlons Act 2009)

GRANT OF sscu‘mw

As a continuing security for the payment and discharge of the Secured

(a)

(b)

- Liabilities, the Borrower with full tittle guarantee charges to the Lender:

By way of first legal mortgage, the property detailed in Schedule 2;

and

(i)

(iii)

By way of first fixed charge:
()

All pre's'ent and future - rights, licences, guarantees, rents,
deposits, contracts, covenants and warranties relating to each

Property;

All its rights in each Insurance Policy, including all claims, the
proceeds of all claims and all returns of premiums in connection
with - each Insurance Policy, the Rent and the benefit of any

guarantee or securlty in respect of the Rent

The beheﬁt of all oth'er 'contracts,_ guaran'tees, appointments. and
warranties relating to the Secured Assets and other documents
to which the Borrower is a party or which are in its favour
including the Book Debts or of which it has the benefit relating
to any letting, developmient, sale, purchase, use or the operation
of the Secured Assets or otherwise relating to the Secured

‘Assets (including, in each case, but without limitation, the right

to demand and receive all monies whatever payable to or for its
benefit under or arising from any of them, all remedies provided

for in.any of them or available at law or in equity in relation to

(iv)

“arly of them, the right to compel performance of any of them

and all other rights, interests and benefits whatever accruing to
or for its benefit arising from any of them); and

All authorisations (statutory or otherwise) held or required in
connection with the Borrower's business carried on at the
Property or the use of any Secured Assets, and all rights in
connection with them; and

13



(v) Aii monies from time to time standrng o the credit of rr,s__'_i_. R
~ accounts with any bank, financial institution or ‘other person S
" (including the Rent Account) together with all other rights'and . -
. benefits accruing to or arising in connection with each account =~
- (including, but not limited to, entitlements to interest); =

132 As a continuing ‘security for the payment and discharge of the Secured -
.= Liabilities, the Borrower with full title guarantee assigns to the Lender '~ |
~absolutely, subject to a proviso for reass;gnment on irrevocable dlscharge o
- full of the Secured Liabilities: . : o T
@ Al its rights in“-’efach-.lnswance Policy, 'rn'c'!udrng'au' craims, the
- proceeds of all claims and all returns of premiums in connection with
- each Insurance Policy; and 5 _ L o '
(v Al its rights in each Insurance Policy, -including all claims, the
- proceeds of all claims and all returns of premiums in connectron Wlth' :
each Insurance Policy; and : o

: .(_c')-. “The Rent and the benefi t of any guarantee or securlty in respect of o
. theRent : : - - S

Provuded that. nothing in thls ciause 13 2 srreli constrtute 'the Lender as .
mortgagee in possess:on : : o

13 3 It is: hereby agreed between the parties that the Lender reserves the '
“right ‘to require additional security from the Borrower (and the - _
_ Borrower hereby consents to such) by way of floating charge in the _
-__"'event that the sharehoidrng in the Borrower ‘company changes for
' any reason.. : :

| Peeeee‘rroo iozr?'eefoo'em SO

_'14.'" The Borrower consents to an appllcataon berng made by the Lender to'.'_' R
. the Land Registrar for the followrng restriction in Form P to be registered
. against its title to the Property _

i “NodiSpoSitioh of the regiSte'red estate by the proprietor of the registered s
C - estate is to be registered without a written consent signed by the - - -
- proprietor for the time being of the charge dated /2 f&f\({&yy wiF
Lo 2087 In favour of WBC (Holdings) Limited referred to |n the charges-
- register or their conveyancer” . - o _ o

142 T the title to the Property Is not registered at the Land Registry, the ~
. -Borrower shall ensure that no person (other than itself) shall be

; 14__::. B



14.3

i5

registered under the Land Registration Act 2002 as the proprietor of all or
any part of the Property, without the prior written consent of the Lender

Whether or not title to the Property is regié"céréd'at-the Land Registry, if

““any- caution against first registration or any notice (whether agreed or

unilateral) is registered against the Borrower's title to the Property, they
shall immediately ' provide the Lender -with full particulars of the
circumstances relating to such caution or notice.- If such caution or notice
was registered to protect a purported interest the creation of which is.not

permitted under this deed, they shali immediately, and-at its own

expense,. take. such steps as the Lender may require to ensure that the

~caution or notice, as applicable, is 'withdrawn or cancelled.

LIABILITY OF THE BORROWER

15.1 The Borrower's liability under this deed in respect of any of the Secured
Liabilities shall not be discharged, prejudiced or affected by:

15.2

i6

16.1

(a)

(b)

(©)

any security, guarantee, indemnit_y,_remedy'of other right held by, or
available to, the Lender that is, or becomes, wholly or partially illegal,
void or unenforceable on any ground;

‘the Lender renewing, determining, varying-or increasing any facility or

~other transaction in any manner or concurring-in, accepting or varying
any compromise, arrangement or settlement, or omitting to claim or
enforce payment from any other. person; or

any other act or omission that, but for this clause 15.1, might have
discharged, or otherwise prejudiced or affected, the liability of the
Borrower.

The Borrower waives any right it may have to require the Lender to enforce
any security or other right, or claim any payment from, or otherwise proceed
against, any other person before enforcing this deed against the Borrower.

REPRESENTATIONS AND WARRANTIES

The Borrower represents and warrants to the Lender on the date of this
deed and the representations and warranties contained in clause 16 are
deemed to be repeated on each day of the Security Period with reference to
the facts and circumstances existing at the time of the repetition:

It

15



L (a) isa duly lncerporated lamlted Iaablllty company va!ldly eXISt!ng under the -
§ '_(b) has the power to own its asseis and carry on’ lts busmess as it is bemg o B

162

o (b) No !umlt on its powers W|l! be exceeded as a resuit of the borrowmg or Ll

Iaws ef its jurisdiction eflnccrporation and

conducted

@ "It'h':a'sf'th'e power to enter into, deliver and perform, and has taken all
necessary action o authorise its entry into, delivery and performance of, the
~-Finance Documents and the transactions contemplated by them.

o ~grant of securlty contemplated by the Finance Documents...

163

“The enti'y_into ahd'performahce by:it of, and the tr'a'nsac‘tians contemplated

~.by; the Finance Documents, do not and will not contravene or conflict with:

o (a)its constitutio'h'al'doicu'rhe"nt's';':__f-_'_ S

_:.'(b)" any agreement or instrument binding on It or its assets or constitute a- ST
- default or termination event (however descnbed) under- any such agreement BORRRRE

© or Instrument; or -

S :(c)jahy-:aw ar*reg'uuiam or judicial or official order; applicable to it.

164

It has obtained all required and desirable authorisations t?o'ehé’ble'it'to'_ehtefi-'"_'_' R
~into, . exercise - its ‘rights and comply with.its obligations in the Finance
‘Documents and to make them admissible in evidence in.its ]urlsdictlon of___"

~incorporation. All such authorlsatlons are in full force and effect .

5 165

It is hot n'e'ce?.;sary to ﬁ!ie',"' 'record'or enroll any'ﬁhan:ce Dc'cument (other than
- the registration of the Security Document under the Companies Act 2006 and, -

“in the case of real property registration at HM Land Registry) with any court =~
or other authority or pay any stamp, registration or similar taxes relating to: |

~this agreement or the transactions contemplated by this deed. .-

166

Noj."EVent”'of.' Default or Potential Event of _Defau!t""haé' occurred or is
~ - continuing, or is reasonably likely to result from making the Loan or the entry

" into, the performance of, or any transaction contemplated by this deed. . .

167

{Noothéf-éﬁeﬁt-dr_'circ'dmswhte:ié outstanding whiCh:cdhstitute's'(Or,- Qvit'ﬁ'th'e'__f”- L
expiry of a grace period, the giving of notice; -the making of any . . .
determination or any combination thereof, would constitute) a defautt or - =

16 L



16.8

16.9

16.10

16.11

16.12

16.13

16.14

16.15

deed. -

termination event (howsoever described) under any other agreement or
instrument which is binding on the Borrower or to which any of its assets is
subject which has or is reasonably likely to have a material adverse effect on
its business, assets or condition or ability to perform its obligations under this

No - litigation, arbitration or- administrative proceedings are taking place,

‘pending or, to the Borrower's knowledge, threatened ‘against it, any of its

directors or any of its assets, which might reasonably be expected to have a
ma'terial' adverse effect on its business, assets or condition, or its ability to
perform its obligations under this deed.

The Legal Chafgés create (or once 'entered' into, will create):

(a) valid, legally binding and enforceable Security for -the obligations

expressed to be secured by.it; and

(b) subject to registration under section 859A of the Companies Act 2006
and, in the case of real property registration at ‘HM Land Registry,
perfected Security over the assets expressed to be subject to security in
it,

in favour of the Lender, having the priority and ranking expressed to be
created in the Security Document and ranking ahead of all (if any) Security
and rights of third parties except those preferred by law.

The Borrower is the sole legal and beneficial owner of the Secured Assets,
and has good, valid and marketable title to the Property.

The Secured Assets is free from any Security other than the Security created
by this deed.

The Borrower has not received, or acknowledged notice of, any adverse claim
by any person in respect of the Secured Assets or any interest in it

There are no. covenants, agreements, reservations, cdndi'tions, interests,
rights or other matters whatever that materially and adversely affect the
Secured Assets.

There is no breach of any law or regulation that materially and adversely
affects the Secured Assets

No facility necessary for the enjoyment and use of the Secured Assets is
subject to terms entitling any person to terminate or curtail its use

17



o 1616 Nothing Has arisen; h'aé'-_'.oééo'.ctééted' or .is”-.soosi'fstiri'g thatwou!dbean s
- overriding interest in the Property = : B

7 16.17 - There is no prohibition on the Borrower assigning its rights in any of the =~ =
- Secured Assets referred to in clause 13.2 and the entry into of this deed by =~
- the Borrower does not and will not constitute a breach of any policy, =
“agreement, document instrument or obligation binding on the Borrower or its
assets. . S _ R _

1618 The Borrower has, at all times, comphed in al respects. Wlth aII appltcable' g
B _ ‘Environmentzal Law and Environmental Llcences : '

16,19 This deed c:o‘ntstitutés and 'wi'n' co‘nzstitute” th'ezifegai,_ valid, binding and
U ‘enforceable -obligations of the Borrower and is and will continue to be
- effective security over all and eveuy part of the Secured Assets in accordance -
- with its terms. : : '

©16:20 No Security expressed to be created under this deed is liable to be avoided,
- orotherwise set asude, on the iquudatlon or admlnustratlon of the Borrower or
: -fiothemuse : R . o :

1621 EaCh'o'f_thie*' tepresenta't'i'oos.a'nd_warranties in this clause 16 are made by the
' - "Borrower on the date of this deed and are deemed to be repeated by the o
- Borrower on each day of the Security: Period with reference to the facts and -

- circumstances exustnng at the time of repetitlon o o

Ay CovenanTs o | e
| The Borrower covenants with the Lender that. as from the dats of this deed
07 untdl alf Its liabilities under this deed have been discharged: '
S 171 'It wull deliver to the Lender | |
o (a) within 9 months after the end of each of its ﬁnancnal years, its aud:ted' -
- accounts; IR | et
G (b) within 30 days after the end of each month |ts monthly management'_'
o accounts; - SR . | e
o (c) promptly, all r'lo'tices'or'ot'her doc'uments dis'pat'c'hed by' the Borfro’v’vér'tio'_'_ T :
- its'shareholders (or any class of them) or to its creditors generally; and - _' R S

- (c) promptly such fi nanC|aI or other information as the Lender may, from' "
- time to time, request : R R



17.2

17.3

17.4

17.5

17.6

17.7

17.8

It will promptly, after becoming aware of them, notify the Lender of any
litigation, arbitration or administrative proceedings or claim of the kind
described in-clause 16.9

Tt will ‘promptly” obtain all consents-or authorisations necessary (and do all

that is needed to maintain them in full force and effect) under any law or
regulation. to enable it to perform ‘its obligations under this deed and to
ensure the Iegahty, validity, enforceability and adm|551b|||ty in evidence of this
deed in rts jurisdiction of incorporation. :

It will -procure that'any-of'its. unsecured and' unsubordinated obligations and
liabilities under this deed rank, and will rank, at least pari passu in right and
priority of payments with all its other unsecured and unsubordinated
obligations and liabilities, present or future, actual or contingent, except for
those obligations and liabilities mandatorily preferred by law of general
application to companies.

It will comply, in all respect, with all laws, if failure to do so has or is

‘reasonably likely to have a material adverse effect on its business, assets or

condition, or its ability to perform its obligations under this deed.

It will notify the Lender of any Potential Event of Default or Event of Default
(and the steps, if any, being taken to remedy it) promptly on becoming aware
of its occurrence. '

It will carry on and conduct its business in a proper and efficient manner and
will not make any change to the general nature or scope of its business as
carried on at the date of this deed.

It will not:

a) create, or permit to subsist, any Security on or over any of its Secured
Assets other than any Security created by this deed; or

b) sell, transfer or otherwise dispose of 'a'ny of its assets on terms
whereby such assets are or may be leased to or re-acquired or acquired by it;
or

c) sell, transfer or otherwise dispose of any of its receivables on recourse
terms; or
d) enter into any arrangement under which money or the benefit of a

bank or other account may be applied, set-off or made subject to a
combination of accounts; or

e) enter into any other preferential arrangement having a similar effect,

19



in circumstances where the arrangement or transaction is entered into primarily

. as a method of rarsmg Borrowed Meney or of ﬁnancrng the acqursrtion ofan.

asset

i -j.'i?.e |

It will not sell, assign, lease, transfer or otherwise dispose of in any manner
E _-.(er purport to- de so) all or any part of or any interest in, its assets other =
.than e _ _ : -

a) a Dssposaé

b) tradrng steck in the erdinary course ef its busrness

B 'c) ‘assets exchanged for other assets comparab!e or supenor as to type,' S

C 1740

"(aﬂ)___' create, purport to create or permit to subsist any Security on, of in.
' -relation to, any Secured Assets other than any Secur:ty created by this

vaiue and quallty

Tt shall not at any time, eXCept'WEth the prior written consent of the Lender:

deed; or .

~(b) sell, assign, tran'éfe'r':par‘t with possession of or otherwise dispose of in

. any manner (or purport to do so) aII or any part of, or any interest in, - |
-~ the Secured Assets or ... _ R - B

o _(c_)_' .'.fcreate or. grant (er purport to create or grant) any mterest |n the S

o 1'7'.'13

. Secured Assets in favour of a third party

It shaH not wrthout the Lenders praor written consent, use. or permlt the-'__ S

= “Secured-Assets to be used in any way contrary to law,

e

" _';_'(l) comply wuth the requurements of any Iaw or regulatlon re!atlng to or_

_;It shtali': | |

affecting the Secured Assets or the use of it or any part of it;

S (ii)' obtai'n, -and jpro'mptuy 'renew.-frc'sm?time to 'timé,'.an'd“co'mply_withf*the-. |

' terms of all authorisations that are -required in connection with the . . .
Secured Assets or its use or that are- necessary to preserve, marntaln or R

. renew any Secured Assets; and

-'(’iii) promptly effect any"maintena'ncé, modifications, alterations or repairs to ~ .
- be effected on or in connection with the Secured Assets that are reqmred S

to be made by it under any law or regulatlon

o



17:15

17.16

17.17

17.18

1'7.-1_9

17.20

It shall use its best endeavours to:

(a)  procure the prompt observance and performance by the ‘relevant
counterparty to any agreement or arrangement with the Borrower and
forming part of the Secured Assets of the covenants-and other obllgatlons
|mposed on such counterparty, and - :

"(b_)' enforce any rlghts and lnstltute, continue or defend any proceedlngs-_ o
- relating to any of the Secured Assets that the Lender may require. from time

to time.

It shall, promptly on"bec'om'i'ng- aware of any of the same, give the Lender
notice in writing of:

(@)  any representation or warranty set out in this deed that is incorrect or

~ misleading in any material respect when made or deemed to be repeated;

and
(b) any breach of any covenant set out in this deed.

It shall, on the execution of this deed, deposit with the Lender and the
Lender shall, for the duration of this deed, be entitled to hold:

(@) all deeds and documents of title relating to the Secured Assets that

are in the possession or control of the Borrower r; and

(b)  each Insurance Policy.

insurers of the assignment of its rights and interest in and under each
Insurance Policy (including the proceeds of any claims under that Insurance
Policy) under clause 3.2(a) and procure that each addressee of such notice

_promptly prowdes an acknowledgement of that notrce to the Lender and

It waives any. present or future rlght of set—off it may. have in respect of the
Secured Liabilities (mcludlng sums payable by the Borrower under this deed)

It shall not do, or permit to be don'e,.any act or th'ing that would or might
depreciate, jeapordise or otherwise prejudice the security held by the Lender,
or materially diminish the value of any of the Secured Assets or the
effectiveness of the security created by this deed.

21



age eeeesew mrsmrg- i

181 -(a) The Borrower shall keep aii Property and ﬁxtures and fi f'ttmgs on the : =
Pmperty, in: — o

- '(s) good and substantial repalr and cendnteon and shal! keep aIl premlses e
adequateiy and properly painted and decorated and replace any fixtures and = -
- fittings which have become worn out or otherwise unfit for use with others of

@& like nature and equai velue;_end L '

'(II) such ‘repair and condztien as to enabie the Property to be let in
e accordance with al applicable laws and regulations. . :

:(b) o For the pu‘rposie’ of tlaﬁs’e .18.'1(a)(ii), a law or regulation is applicable -
- if it is either in force or it is expected to come into force and a prudent .
~property owner.in the same business as the Borrower would ensure that the

- premises, and fixtures and fittings on the Property, were in such repair and i

e _condition in anticipation-of that law or regulation coming into force.

182 (@) The Borrower “shall not, without the prior written consent of the
: ;ZTLender . e : = . o

o _'.3'(_i')_' o '.pu_I:I'. down or remove _Zth'e' whole or ’ahy part .'df_eny'.’biuillding' fofrhi"ng -
- - partof the Property nor permit the same to occur; or

(i)~ make or permit to be made any material alterations to the Property or
. 'sever or remove or permit to be severed or removed any of its fixtures or 2
- fittings (except to make any necessary repairs or renew or’ rep!ace the same - -
" in accordance with clause 18. 1) '

. {b)  The B‘orrdwer .sha!'l 'promp'ﬂy give notice to the Lender if the premises e
- or fixtures or fittings forming part of the Property are destroyed or damaged.
183 The Borrower shall not, without the prior written consent of the Lender:
@) o ‘make or, in so far as it is able, permit others to make any application -

- for planning permission or development consent in respect of the Property; or . -

. (b) - carry out or permit or suffer to be carried out on the Property any

~development (as defined in.each of the Town and ‘Country Planning Act 1990

- and the Planning Act 2008) or change or permlt or suffer to- be changed the ==
- "use of the Property - . .

Cme



18.4

18.5

(a) The Borrower shall insure and keep insured (or where, in the case of
any leasehold property, insurance is the responsibility of the landlord under
the terms of the lease, either procure that the landlord insures and keeps
insured or, if and to the extent that the landlord does not do so, itself insure
and keep insured) the Secured Assets against:

(i) loss or damage by fire or terrorist acts;

(i) other risks, perils and contingencies that would be insured against by
reasonably prudent persons carrying on the same class of business as the
Borrower; and

(i)  any other risk, perils and contingencies as the Lender may reasonably
require.

(b)  Any such insurance must be with an insurance company or

underwriters. and on such terms as are reasonably acceptable to the Lender
and must be for not less than the replacement value of the relevant Secured
Assets (meaning in the case of any premises on the Property, the total cost of
entirely rebuilding, reinstating or replacing the premises in the event of their
being destroyed, together with architects', surveyors', engineers’ and other
professional fees and charges for demolition and reinstatement) and loss of
rents payable by the tenants or other occupiers of the Property for a period
of at |east three years.

(c) The Borrower shall, if requested by the Lender, produce to the
Lender each policy, certificate or cover note relating to any insurance
required by clause 18.4(a) (or where, in the case of any leasehold property,
that insurance is effected by the landiord, such evidence of insurance as the
Borrower is entitled to obtain from the landlord under the terms of the
relevant lease).

(d)  The Borrower shall, if requested by the Lender, procure that a note

~of the Lender's interest is endorsed upon each Insurance Policy maintained

by it or any person on its behalf in accordance with clause 18.4(a).
The Borrower shall:

(a) promptly pay all premiums in respect of each Insurance Policy and do
all other things necessary to keep that policy in full force and effect; and

(b} (if the Lender so requires) give to the Lender copies of the receipts for
all premiums and other payments necessary for effecting and keeping up

23



186

" the security constituted'by this deed has biecomfe' enforceable) shall:

188

" each Insurance Policy (or where, in the case of leasehold property, insurance

s effected by the landlord, such evidence of the payment of premiums as the |

- Borrower s -entitied to-obtain- from the !andlord under. the terms - of. the' v S
' 'reievent ease} : : :

. "E"he Borrower éh‘aii' not do-or emit to do, 'er"per'niit to be done or omitted; any i
- act or thing that may invalidate or otherwise prejudice any Insurance Policy.

All ‘monies payable under any Insurance Policy at any time (whether or not

e ('a)' F rst!y be app!red in maklng geod or recoupmg expendlture in respect"3"- R =
- of the loss or damage for whlch those monies are received; or -

(b)Y i‘f"th’seisy 'a're_not-paid directly.te-the L'ender-by the-ins'urseirs; be held, -
" pending such payment, by the Borrower as trustee of the same for the = -
- benefit of the Lender and be paid immediately to the Lender as soon as_'-' o
pess:b!e . ] L . )

The Borrower shall not, without the prior written consent of the Lender: -

" (a)  grant any licence or tenancy affecting the whole or any part of the -
- Propetty, or exercise the statutory powers of leasing or of accepting -
- surrenders under section 99 or section 100 of the LPA 1925 (or agree to

create any legal or equitable estate or interest in the whole or any part of the _
" Property (or agree to dispose of, accept the surrender of, surrender or create .~
- -any legal or equitable estate or mterest in the whole or any. part of the

- .-Prope!"tv): -

: ‘grant any such licence or tenancy, or ‘agree to-exercise the statutory powers:
" of leasing or of acceptmg surrenders under section 99 or section 100 of the
oo LPA 1925), e L _ _ B

(b) in any other way dispose of, accept the suirender of, surrender or

- ' (k‘:) Iet any person lnto occupatlon of or share occupatlon of the whole orf'_'_- -
N any part of the Property, or : -

g -_".'(d) grant any consent or Ilcence under any Iease or Ilcence affectmg the'_ R

e 'PrOperty

[ PROVIDING that clause 188 (a) to (c) shaII ot apply in: respect to a' o
-Dusposal : e

S _...'_'2-4:.__"' .



18.9

The Borrower shall not, without the prior written consent of the Lender,
enter into any onerous or restrictive obligations affecting the whole or any

~part of the Property or create or permit to arise: any overriding ‘interest,

18.10

18.11

easement or right whatever in or over the whole or any part of the Property.

The Borrower . shall procure that no person shall become entitled to assert
any proprietary or other like right or interest over the whole or'_any-part of
the Property, without the prior written consent of the Lender. -

The Borrower shall:

(a)  observe and perform all covenants, stipulations and conditions . to
which the Property, or the use of it, is or may be subject and (if the Lender
50 requires) produce to the Lender evidence sufficient to satisfy the Lender
that those covenants, stipulations and conditions have been observed and

“performed; and

(b)  diligently enforce all covenants, St'ip'ulationS'and-Conditions benefiting
the Property and shall not (and shall not agree to) waive, release or vary any

_of the same.

18.12

The Borrower shall: |

(@)  where the Property, or part of it, is held under a lease, duly and

~ punctually pay all rents due from time to time; and

18.13

(b)  pay (or procure payment of the same) when due ail c’harges, rates,
taxes, duties, assessments and other outgoings relating to or imposed upon
the Property or on its occupier.

The Borrower hall permit the Lender and any Receiver and any person
appointed by either of them to enter on and inspect the Property on
reasonable prior notice.

19 RENT COVENANTS

18.1

The Borrower shall not deal with the Rent except by getting it in and realising
it in the ordinary and usual course of its business and shall, immediately on
receipt, pay all Rent into the Rent Account. The Borrower shall, pending that
payment in to the Rent Account or other account, hold all Rent upon trust for
the Lender.
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. 192

'E'he Borrower shail pramptly feliowmg the occurrence of an Event. of Default L
- give notice to the relevant tenant, guarantor or surety of the assignment of -

- the Borrower's Hghts and interest to the Rent and each guarantee or securlty

in respect of the Rent and procure that each ‘addressee of such notice

~ promptiy provides an acknowledgement of that notice to the Lender. -

20.1 ~ (a)  The Lender shall be entitied (but shall ot be obliged) to remedy, at
“any time, a breach. by the Borrower of any of its abligations contained in thls T

20 POWERS OF THELENDER

'-_zdeed

_"_'_-(b?)' The Borrower |rrevocably authorises the Lender and its agents to do :
- all things that are necessary or desirable for that purpose. . ' -

: '-'(c)'- _.'An'y mofiles ?expehded'_ by the Lehdieﬁr;in" remedyin'g;_a'bi‘éiaCh by the

~ Borrower -of its obligations contained in this deed shall be reimbursed by the '

Borrower to the Lender on a- fuII mdemnity basis and shall carry interest in '
. -accordance wnth c!ause 6.2. : : - e

o _'('d)g 5_':Ih'_'re'm'édying ahy breach In ‘accordance W|th this clause 20.1, the

‘Lender, its agents and their respective officers, agents and employees shall |
- 'be entitied to enter onto the Property and to take any action as the Lender o
‘may reascnably consider necessary or desirable anc!udlng, WIthout fimitation, -

o carrying out any repairs, other works or deve!opment

202

._ The rights of the Lender under clause 20.-1 are without prejudice to any other | o
- rights of the Lender under this deed. The exercise of any rights of the Lender - =
~under this deed shall not make the Lender liable to-account as a. mortgagee RN '

~in possessmn o

= 20.3"_

To the extent permitted.by.liaw, any right, power or discretion conferred by
“this deed on a Receiver may, after the security constituted by this deed has RO
" become -enforceabie, be exercised by the Lender in relation to any of the

- Secured Assets whether or not it has taken possession of any Secured Assets = R
~and without first appointing a Recelver or notwithstanding the appointment of -

@ Recelver.

204

| '-.'(a') For the purpose of, or "p’endin’g,-:thé discharge of any of the Secured o
- Liabilities, the Lender may convert any monies received, recovered or realised

“~ by it under this deed (including the proceeds of any previous conversion -

" under this clause 20.4) from their existing currencies of denomination into L

. -any other currencies of denomination that the Lender may think fit.



20.5

20.6.
s persons to be an Administrator of the Borrower pursuant to Paragraph 14 of

20.7

20.8

(b) Any such conversion shall be effected at the Lender's then prevailing
spot selling rate of exchange for such other currency against the existing
currency. : '

(C)  Each reference in this clause 20:4 to a currency extends to funds of
that currency and, for the avoidance of doubt, funds of one currency may be

converted |nto dlfferent funds of the same-currency.

The Lender may, at its discretion, grant time or other indulgence, or make

-any other arrangement variation.-or release with any person not being a

party to this deed. (whether or not any person is jointly liable with the
Borrower) in respect of any of the Secured Liabilities or of any other security
for them. without prejudice either to this deed or to the liability of ‘the
Borrower for the Secured. Liabilities.

The Lender may, without notice to the Borrower, appomt any one or more

Schedule ‘Bl of the Insolvency Act 1986 if the -security’ constituted by this
deed becomes enforceable '

Any appointment under clause 20.6 shall:
(a) be in writing signed by a duly authorised signatory of. the Lender; and

(b) take effect, in accordance with paragraph 19 of Schedule Bl of the
Insolvency Act 1986

The Lender may apply to the court for an order removing an Administrator
from office and may by notice in writing in accordance with this clause 14
appoint a replacement for any Administrator who has died, resigned, been
removed or who has vacated office upon ceasing to be qualified

21 EVENTS OF DEFAULT

Fach of the events or circumstances set out in this clause 21 is an Event of Default.

21.1

21.2

The Borrower fails to pay any sum payable by it under this deed, unless its
failure to pay is caused solely by an administrative error or technical problem
and payment is made within three Business Days of its due date.

The Borrower fails (other than by failing to pay), to comply with any provision
of any Finance Document and (if the Lender considers, acting reascnably,
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o213

215

- '21',5-_'__

g ~ Business Days of the earlierof:

requnred

£ -__'_'_3_'b)“the: Berr'ow'er_becerning"ew'are'nf' the default.

that the defau!t is capab!e of remedy), sueh defeult is not remedied within 14 o

a) the Lencler notlfysng the Berrower of the defau!t and the rernedy i

~ Any representation, warranty or statement made, repeated or deemed made -
" by the Borrower in, or pursuant to, this deed is (or proves to have been) -~

. incomplete, untrue,.incorrect or misleading in any material respect- when

: estimation. provided that where such estimation is materially incorrect then

214

“made, repeated or deemed made. Such shall not include any expressed as an . .

the Borrower provides the corrected representation, warranty or statement. S

_'a) any Berrowed Money is not paad when due or wrthun any orrgrnal!y_'_'

- app!rcable grace period or:

b) --"Sain'y' Bbrricwed Mciney' becomes due, or c::a:peb!e:c)r being declared due and :
- payable prior to Its stated maturity by reason of an event of defauit SR

- (howsoever descnbed), _

o :-c)"'_'a'ny commitment for Bar’rewed Money is cancelled or suspended by a .
- creditor of the Borrower by reason ef an event of default (howsoever

: descnbed), or : .

-_'_-'d)_.:any*cr!e'di’tor'ef the Borrower becomes entitled to delare any Borrowed
“Money due and payable prior toits stated ‘maturity. by reason of anevent .~

217

- of default (howsoever descrlbed)

Any actron proceedlngs, pmcedure or step is taken for -

. The'Borrower stOps Or' 5Uspe'nd's-.payrn'entfof any of its debts, or is unable to,
~or admits its inability to pay its debts as they fall due.. - ' '

A'moratorium is declared in reS'rieCt of any Indebtedness of the Borrower. ..

(a) the suspensmn ‘of payments, a- moratonum of any Indebtedness, wundrng up, . R
- dissolution, administration or reorganisation. (using a voluntary arrangement R R
a0 i scheme of arrangement or otherwrse) of the Borrower or. .- T R



(b) the composition, compromise, assignment or arrangement with any creditor;

ar

(c) the appointment of a liquidator, receiver, administrative receiver,

administrator, compulsory manager or other similar officer in respect of the
Borrower or any of its assets; or

(d) the enforcement of any Security over any assets of the Borrower.

21.8

21.9

21.10

21.11

21.12

21.13

21.14

b)

The Borrower - commences negbtiations, or enters -into. any composition,
compromise, assignmernit or arrangement, with .one or-more of its creditors
with a view to rescheduling any of its Indebtedness (because. of actual or
anticipated financial difficulties). B

'Any event occurs in relation to the Borrower similar to those in clause 21.6 to

clause 21.9 (inclusive) under the laws of any applicable jurisdiction.

Any provision of this deed is or becomes, for any reason;, invalid, unlawful,
unenforceable, terminated, disputed or ceases to be effective or to have full
force and effect.

The Borrower repudiates or evidences an intention to repudiate any Finance
Document,

The Borrower suspends or ceases to carry on (or threatens to suspend or
cease to carry on) all or a substantial part of its business.

Any event occurs (or circumstances exist) which, in the reasonable opinion of
the Lender, has or is likely to materially and adversely affect the Borrower's
ability to perform all or any of its obligations under, or otherwise comply with
the terms of, any Finance Document.

At any time after an Event of Default has occurred which is continuing, the
Lender may, by notice to the Borrower:

cancel all outstanding obligations of the Lender under this deed whereupon
they shall immediately be cancelled; and

declare that the Loan (and all accrued interest and all other amounts
outstanding under the Finance Documents) is immediately due and payable,
whereupon they shall become immediately due and payable; and
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C)

dec!are that” the Loan be payab!e on demand, whereupan it shail become ;

o - ‘immediately payable on demand by the Lender: and

T d) - deciare the Security Document to be enforceable. =~
221
222 After -
- Lender may, in its absolute discretion, enforce all or any part of that security

~at the times, in the manner and on the terms it thinks fit, and take =~

WHEN sEc’u

-QEC@ME& mmmmm S

The security conststuted by thlS deed shail be immed;ateiy enforceable |f an - o
L Event of Default occurs. : . S SR

After the security constituted by this ‘deed has become enforceable, the

- " possession of and hold or dispose of all or any part of the Secured Assets.

23 | &&F@ﬁﬂéﬁéﬁ?@? SECURITY

(a) “The power of sale and other powers conferred by section 101 of the .
L LPA 1925 (as varied or extended by this- deed) shall, as between the Lender R
~-and a. purchaser from the Lender, arise on and be exercisable at-any time .
- after the execution of this-deed, but the Lender shall not exercise such power =~
- of sale or other powers untll the secunty constrtuted by this deed has become =

. enforceable under clause 22

: :: "'(b) Sectuon 103 of the LPA 1925 does not apply to the security const!tuted'i_ g
”_'_'bvthnsdeed L S SRR _ L

232

The 'statutory'pOWers ‘of leasing -and accepting surrenders conferred on

. mortgagees under the LPA 1925 and by any other statute are extended so as - -
" to authorise the Lender and any Receiver, at any time after the security = e

constituted by this deed has become enforceable, whether in its own name or -

: “in that of the Borrower, to: -

@ granta lease or agreement for iease, e

3(b)ﬁ._-_ ' 'accept's'urr'endersf of !éaSes;'Or'.-'--

- (c) grant any optlon in respect of the whole ‘or any part of the Property R

- - with whatever rights relating to other parts of it, .

e "'Whethér or n'ot-"a't a prémium' and 'containin'g' s't'lch'c':IOVenants lo'n_t'he part of B . o
- the Borrower and on such terms and conditions (including the paymentof .=~ "~



23.3 .

234

23.5

23.6

money to a lessee or tenant on a surrender) as the Lender or Receiver thinks
fit, without the need to comply with any of the restrictions ‘imposed by
sections 99 and 100 of the LPA 1925,

(a) At any. time after the security constituted by this deed has become
enforceable, or after any powers conferred by any Security having priority to
this deed shall have become exercisable, the Lender may:.

i)  redeem that or any other prior Security;

(i) . procure the transfer of that Security to itself; and

(iii') settle any account of the holder of any pribr Securi'ty.

(b} The settlement' of any such account shall be, in the absence  of any
_manlfest error, conclusive and bmdmg on the Borrower. All monies paid by

the Lender to an encumbrance in settlement of such an account shall be, as
from its payment by. the Lender, due from the- Borrower to the Lender on
current account and shall bear interest and be secured as part of the Secured
Liabilities.

No pukchasér,_'morfgagee or other 'person'_'de'éling- with the Lender, any

Receiver or Delegate shali be concerned to enquire:

(a) whether any of the Secured Liabilities have become due or payable, or

remain unpaid or undischarged;

(b). . whether any power the Lender, a Receiver or Delegate is purporting

to exercise has become exercisable or is propetly exercisable; or

(© how any money paid to the Lender, any Receiver or any Delegate is to
be applied.

Each Receiver and the Lender is entitled to all the rights, powers, privileges

and immunities conferred by the LPA 1925 on mortgagees and receivers.

Neither the Lender, any Receiver nor any Delegate shall be liable to account
as mortgagee in possession in respect of all or any of the Secured Assets, nor
shall any of them be liable for any ioss on realisation of, or for any neglect or
default of any nature in connection with, all or any of the Secured Assets for
which a mortgagee in possession might be liable as such.
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o : 23.? If the Lender, any Receiver or De!egate enters into or takes pussessmn of the_ s = e -
- Secured Assefs, it or he may at any time re!mqussh possession.. ' '

o238 .__The receipt of the Lender or - any Receiver or Delegate shiall be a condlusive’ S
wooooo - discharge to a purchaser and in making any sale or other disposal of anyof = -
-~ the Secured Assets or In making any acqussmcn in the exercise of thelr. - - )
. respective powers, the Lender, every Receiver and Delegate may do so for SN
. any consideration, In any manner and on any terms that it or he thinks fit. .

24 mecemvERs

241 At any time after the security constituted by this deed has become =~
- enforceable, or at the request of the Borrower, the Lender may, without
- “further notice, appoint by way of deed, or otherwise in writing; any one or
. mare person or persons to be-a Receiver of all or any part of the Secured

242 The Lender may, wrthout further notice (sub_]ect to- sectton 45 of the B
. Insolvency Act 1986), from time to time, by way of deed, or ctherwise in
[ “writing, remove any Receiver appointed by it and may, whenever it thinks fit, _
-~ appoint a new Receiver in the p!ace of any Receiver whose appountment may
- fcr any reason have terminated ST

24.3 _The' Lénder'may fix the 'remu?nerat'io'n of any Receiver appointed by it without
~ the - restrictions contained in  section 109 of the LPA 1925 and the
- remuneration of the Receiver shall be a debt secured by this deed, to the -
~extent not otherwise discharged.. = . B

- 24.4 " The power to appoint a Receiver conferred by this deed shall be in addition to
.- all statutory and other powers of the Lender under the Insolvency Act 1986,
- “the LPA 1925 or otherwise, and shall be exercisable without the restrictions
~contained in sections 103 and 109 of the LPA 1925 or otherwise.

" 245 The power to ‘appoint a Receiver (whether conferred by this deed or by
e statute) shall be, and remaln exercisable by the Lender despite any prlor
. appointment in respect of all or any part of the Secured Assets. '

S 24'.?6'_'_"'Any Receiver 'appointed by.the .'Lender'uhdér this' deed'sha'll be’thé-ag’eht‘ of
-~ the Borrower and the Borrower shall be solely responsible for the contracts,
- engagements, acts, omissions, defaults, Iosses_and._remunei‘atidn- of that
Receiver and for liabilities incurred by that Receiver. The agency of each
- Receiver shall continue until the Borrower goes into liquidation and after that



the Receiver shall act as prlnC|paI and shall not become the agent of the
Lender. :

25 POWERS OF RECEIVER

25.1

25.2

25.3

254

25.5

25.6

25.7

(@)  Any Receiver appointed' by the Lender under this ‘deed shall,
addltlon to the powers conferred on him by statute, have the powers set out
in clause 25.2 to clause 25. 20

(b) If there is-more than one Receiver holding office at the same time,
each Receiver may (uniess the document appointing him states otherwise}
exercise all of the powers conferred on a Receiver under this deed
individually and to the exclusion of any other Receiver.

(c) Any exercise by a Receiver of any of the powers given by clause 26
may be on behalf of the Borrower, the directors of the Borrower or himself.

A Receiver _' may undertake or complete any works of repair, alteration,

 building or development on the Property and may apply for and maintain any

planning permission, development consent, building regulation approval or
any other permission, consent or licence to carry out any of the same.

A Receiver may grant, or accept, surrenders of any leases or tenancies
affecting the Property on any terms and subject to any conditions that he
thinks fit.

A Receiver may provide services and employ, or engage, any managers,
officers, servants, contractors, workmen, agents, other personnel and
professional advisers on any terms, and subject to any conditions, that he
thinks fit. A Receiver may discharge any such person or any such person
appointed by the Borrower.

A Receiver may exercise or revoke any VAT option to tax that he thinks fit.

A Receiver may charge and receive any sum by way of remuneration (in
addition to all costs, charges and expenses incurred by him) that the Lender
may prescribe or agree with him.

A Receiver may collect and get in the Secured Assets or any part of it in
respect of which he is appointed and make any demands and teke any
proceedings as may seem expedient for that purpose, and take possession of
the Secured Assets with like rights.

33



- 258 A Receiver may carry on; manage, develop, reconstruct, amalgamate or

- diversify or .concur in carrying. on, ‘managing, -developing, reconstructing,

" amalgamating or diversifying the business of the Borrower carried out at the_ L o

-__-'._'-Praperty

L2590 A Reé:eiver-'m!ay sell, exchange, convert into money and realise all or any of =~

- the Secured Assets in respect of which it is appointed in_any manner .
- {including, without limitation, by public auction or private sale) and generally

“on any terms and conditions as it thinks fit. Any sale may be for any S

- ‘consideration _that'the Receiver thinks fit and a Recelver may promote, or '_: '
-concur in promctin%g, a company to purchase the Secured Assets to be sold. -

""'2'5,-1'0 A Receaver may sever and sell separately any f‘xtures or fttmgs fmm the' Sl

S Property without the consent of the Bormwer -

2541 A' Recaiver may give'vaiaiﬁd récéi'pts'for ail mionies and exscuite all assurances

- and thmgs that may be proper or desirable for realasmg any of the Secured o o

"Assets

| _'_'2‘5.’12' “A Recelver may make any arrarigement, settement o compro'rhisef'betwéén?

- the Borrower and any other person that he may think expedient.. . - '

. 25.13 A Receiver may bring, proseciite, enforce, defend and abandon all actions,
- suits and proceedings in relation to any of the Secured Assets that he thinks =~

- 25.14 A Receiver may, if he thinks fit, but without prejudice to the indemnity in

- clause 29.2, effect with any insurer any policy of insurance either in lieu or
- satisfaction of, or in addition to, the insurance requ:red to be maintained by
S the Borrower under this deed. - : o

- -25,15 A Receiver may exercise all powers provided for in the LPA 1925 in the same
o . way as If he had been duly appeinted under the LPA 1925 and exercise afl =
 powers  provided - for- an adm:mstratuve receiver in Scheduie 1 to the

. Insalvency Act 1986. :

2516 A'Rec’eivier_'may',' ’fdr_-any_of the: purpeses authorised by this clause 15, raise =
7 money by borrowing from the Lender {or from any other person) either S

- unsecured or on the security of all or any of the Secured Assets in respect of =

= which he is appointed on any terms that he thinks fit (including, if the Lender_'. B s o
" consents, terms under which that Security ranks.in priority to this deed). . = = .



25.17

25.18

2519

25.20

A Receiver may redeem any prior Security and settle the accounts to which
the Security relates. Any accounts so:settled shall be, in the absence of any

~ manifest error, conclusive -and binding on the Borrower, and the monies so

paid shalfl be deemed to be an expense properly incurred by the Receiver.
A Receiver may delegate his powers in accordance with this deed. -

A Recelver may, in relatlon to any of the Secured Assets, exerC|se all powers
authorisations and rights he would be capable of exerusmg, and do all those
acts and things, as an absolute beneficial owner could exercise or do in the
ownership and management of the Secured Assets or any part of the Secured
Assets.

A Receiver may do any other acts and things:

(a) that he may consrder deswab!e or necessary for. reallsmg any of the

-Secured Assets

(b)  that he may consider incidental or conducive to any of the rights or
powers conferred on a Receiver under or by virtue of this deed or law; or

(0) that he lawfully may or can do as agent for the Borrower.

26 DELEGATION

26.1

26.2

26.3

The Lender or any Receiver may delegate (either generally or specifically) by
power of attorney or in any other manner to any person any right, power,
authority or discretion conferred on it by this deed (including the power of
attorney granted under clause 31.1).

The Lender and each Receiver may make a delegation on the terms and
conditions (including the power to sub-delegate) that it thinks fit. _

Neither the Lender nor any Receiver shall be in any way liable or responsible
to the Borrower for any loss or liability arising from any act, default, omission
or misconduct on the part of any Delegate.

27 APPLICATION OF PROCEEDS

27.1

All monies received by the Lender, a Receiver or a Delegate under this deed
after the security constituted by this deed has become enforceable (other
than sums received under any Insurance Policy), shall (subject to the claims
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R ~of any persen hawng pnor rlghts and by way ef yarlation of the LPA 1925) be .

: appiled in the fel&ewmg order of prinnty

_ (la)_f' -i'n.or tewar'ds' 'payment'_- of or preyis'ien-fer' all costs, charges and

- ~experises incurred by or on behalf of the Lender (and any Receiver, Deiegﬁate,_"- o

- attorney or agent appointed by it) under or in connection with this deed and

o 'of aEE remuneration due to any Receiver under or |n cenneetien wrth thIS' L

S .._--(b) “inor towards payment of or proyasmn for the Secured Llabllltles in any S
' 'order and manner that the Lender determines; and |

:"'entrtied toit.

Y

Neither the Lender, any Receiver hor any Delegate shall bfe"'beund'(Whe‘t'h'er"_ 3
by virtue of section 109(8) of the LPA 1925, which is varied accordingly, or' -~

'(c) “in payment of the surplus (uf any) to the Borrower or other person o

'_ otherwise) to pay or appropriate any receipt or payment first towards interest |
- rather than principal or ctherwise in any partacu!ar order between any ofthe =~
- Secured Liabilities, .~ S S B

273

'be-applied in or towards discharge of the_Secured Liabilities): -

| _' _ (ai}"' ' may, at the drscretien of the Lender, Recerver or Delegate, be credated :

to any suspense or securities realised account; -

_"AEI monies received by the Lender, a Receiver or a Delegate under this deed o
“{other than sums received under any Insurance Policy that are not going to

-'-_-".'(b) sha!l bear interest |f any, at the rate agreed in wntrng between the'_ ' L
Lender and the Borrower; and - _

SR (c) : may be held in that acceunt fer SO iong as the Lender Rece!ver or -

o Delegate thinks fit.

a8 COSTS AND mnemm_i}:. S

o281

- reasonable costs, charges, expenses, taxes and fiabiliies of any kind. -
- (including, without limitation,. legal, printing and -out-of-pocket expenses) o
- incurred by the Lender, any Receiver or any Delegate in connection with: .

‘The Borrower shall, within' five Business Days of demand; pay to, or

reimburse, the Lender and -any Receiver, on a full indemnity basis, all S



28.2

(a) the Finance Document or the Secured Assets;

(b) taking, holding, protecting, perfecting, preserving or enforcing (or
attempting to do so) any of the Lender's, a Receiver's or a Delegate’s rights

under this deed; or

(¢) - taking proceedirigs for, or recovering, any of the Secured Li'abilities,

together with interest, which shall accrue and be payable (without the need
for any dermand for payment being made) from the date on which the
relevant cost or expense arose until full discharge of that cost or expense
(whether before or after judgment, liquidation, winding-up or administration
of the Borrower) at the rate and in the manner specified in this deed.

(@) The Borrower shall indemnify the Lender, each Receiver and each

. Delegate, and their respective employees and agents against all liabilities,

costs, expenses, damages and losses (including but not limited to any direct,
indirect or consequential losses, loss of profit, loss of reputation and all
interest, penalties and legal costs (calculated on a full indemnity basis) and all
other professional costs and expenses) suffered or incurred by any of them
arising out of or in connection with:

(i) the exercisé or purported exercise. of any of the. rights,_ powers,
authorities or discretions vested in them under this deed or by law in respect
of the Secured Assets;

(ii) taking, holding, protecting, perfecting, preserving or enforcing (or
attempting to do so) the security constituted by this deed; or

(i) any default or delay by the Borrower in performing any of its
obligations under this deed.

(b) Any past or present employee or agent may enforce the terms of this
clause 28.2 subject to and in accordance with the provisions of the Contracts
(Rights of Third Parties) Act 1999.

29 FURTHER ASSURANCE

The Borrower shall, at its own expense, take whatever action the Lender or
any Receiver may reasonably require for:
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B -(a) creatmg, perfecting o protectmg the securaty mt&nded to be created '. ' o

by thls deed:

i "'_(b) o fat:ilitating theﬁ"reasi"s'a'tibn'of 'alriy'_'of'the S'ecu'réd AsSét’s';‘ér. e

i (C). facriitatmg the ‘exercise of any raght power authonty or duscretaon '
' exercisable by the Lender or any Receiver in respect of any of the Sec:ured-'_ e

e .'_'inélu;din;g',-'mthouit limitation (if the Lender or Receiver thinks it -ékp’ediéht) the L

- execution of any transfer, conveyance, assignment or assurance of all or any S
_ of the assets forming part of (or intended to form part of) the Secured Assets =~
- (whether to the Lender or to its nominee) and the giving of any notice, order -

- - or direction and the making of any registration.

' 30 POWER OF ATTORNEY

- 301

"By way of security, the Borrower irrevocably appoints the Lender, every

. Receiver and every Delegate separately to be the attorney of the Borrower

~“and, in its name, -on its behalf and as its act and deed {0’ execute any;'_ o
‘documents and do any acts and things that: - o

- '(a')' : th?ey are réquiréd to executé aincl 'do'-under this"de.edj' dr‘__ S

“(b)  any attorney deems proper or desirable in exercising any of the rights,
- powers, authorities and discretions conferred. by this deed or by law on the L

' e Lender, any Recelver or any Delegate. T

302

Thie' Borrower 'rati'fies?.a'nd . conﬁrms,'- and agrees to ratify and confirm, -
~anything that any of its attorneys may do in the proper and lawful exercise,
“or purported exercise, of all or any of the nghts, powers, -authorities and .~
- discretions referred to in clause 30.1. '

31 RELEASE

- Subject to dause 35.3, _'.'on'_.'the' expiry - of the Sécuritv_ Pe'ri'od.'(bui':_ Aot o
o - otherwise) and full repayment. of the Secured Liabilities, the Lender shall, at.'.;:_-- T
. 'the request and-cost of the Borrower, take whatever action is necessary to:

@ relense the Secured Assets from the securlty constituted by thls deed Lo

and -



(b) reassign the Secured Assets to the Borrower.
32 ASSIGNMENT AND TRANSFER

32.1 (a) At any time, without the consent of the Borrower, the Lender may
assign or transfer any or all of its rights and obligations under this deed.

(b) The Lender may disclose to any actual or proposed assignee or
transferee any information in its possession that relates to the Borrower, the
Secured Assets and this deed that the Lender considers appropriate.

32.2 The Borrower may not assign any of its rights, or transfer any of its rights or
obligations, under this deed.

33 SET-OFF

33.1 The Lender may at any time set off any liability of the Borrower to the Lender
against any liability of the Lender to the Borrower, whether either liability is
present or future, liquidated or unliquidated, and whether or not either
liability arises under this deed. If the liabilities to be set off are expressed in
different currencies, the Lender may convert either liability at a market rate
of exchange for the purpose of set-off. Any exercise by the Lender of its
rights under this clause 33.1 shall not limit or affect any other rights or
remedies available to it under this deed or otherwise.

33.2 The Lender is not obliged to exercise its rights under clause 33.1. If,
however, it does exercise those rights it must promptly notify the Borrower of
the set-off that has been made.

33.3 All payments made by the Borrower to the Lender under this deed shall be
made in full without any set-off, counterclaim, deduction or withholding
(other than any deduction or withholding of tax as required by law)

34 AMENDMENTS, WAIVERS AND CONSENTS

34.1 No amendment of this deed shall be effective unless it is in writing and
signed by, or on behalf of, each party (or its authorised representative).

342 (a) A waiver of any right or remedy under this deed or by law, or any
consent given under this deed, is only effective if given in writing by the
waiving or consenting party and shall not be deemed a waiver of any other
breach or defauit. It only applies in the circumstances for which it is given
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-and shall not prevent the party gwmg it from subsequentiy reiylng on the

relevant prowsmn

- _('b)-..'_ A fallure to exercise or'a delay in. exercnsmg any rght or remedy'- : :

_ ‘provided under this deed or by law shall not constitute a waiver of that or any o
T - gther right or remedy, prevent or restrict any further exercise of thatorany =
- other right or remedy or constitute an election to affirm this deed. No single .- e
" or partial exercise of any right or remedy provided under this deed or by law -

- shall prevent or restrict the further exercise of that or any other right or

S addition to, and not exclusive of, any rights and remedies provided by law. = =

~remedy.. No election to aff‘ irm this deed by the Lender shall be-effective o
- unless itis in writing. - - : _ o

The 'rights é'nd"rerhedieslgjrcvided' under this deed are cumulativé and are in

a5 mmsg bmtrétsmms? g

351

'The secunty constituted by this deed shall be in addmen to and mdependent i
o, any other security or guarantee that the- Lender may hold for any of the
‘Secured Liabilities at any time. No prior security held by the Lender over the =~

S 'whole or any part of the Secured Assets sha!i merge in the securlty Created

35.2

* The secu'rity cons'ti'tu'te’d by this deed shall remain in full force and effectasa
- continuing security for the Secured Liabilities, despite any settlement of -
-account, or intermediate payment, or other matter or thing, unless and until-—

o - the Lender dlscharges this deed in writ ing.

(@) tHeI'LendIEsr or its nominee may retain this deed and the security

| Any_ reiease, | discharige'_Or - settiement 'betWéen the Borrower and the Lender-
~“shall be deemed conditional on no payment or security received by the
- ‘Lender in respect of the Secured Liabilities being avoided, reduced or ordered .
to be refunded under any law relating to insolvency, bankruptcy, winding-up, .
- administration, receivership or otherwnse Despite any such release, dlscharge- :
-':or settlement : o . o '

created by or under it, including all certificates and documents relating to the

- '_"_'whole or any.part of the Secured Assets,. for any period that the Lender . o
- “deems necessary -to provide the Lender with security against any such - .
'- avoldance, reduction or order for refund; and S

o 40 i



35.4

£

36.1

36.2

36.3

(b) the Lender may recover the value or amount of such security or
payment from the Borrower subsequently as if the release, dlscharge or
settlement had not occurred..

“A certificate or determination by the Lender as to any- amount for the time

being due to it from the Borrower under this deed shall be, in the absence of

' any mamfest error, concluswe evidence of the amount due

The restrlctlon on the rlght of consolldatlon contained in sectlon 93 of the LPA
1925 shall not apply to this deed. '

Any interest, commission or fee under this deed shall accrue on a day-to-day
basis, calculated according to the number of actual days elapsed and a year
of 365 days.

The Lender shall maintain accounts évidencing the amounts owed to it by the
Borrower, in accordance ‘with its usual practice. -Entries in those accounts
shall be prima facie evidence of the existence and amount of the Borrower's
obligations as recorded in them.

If the Lender issues any certlf cate, determination or. notlf cation of a rate or
any amolint payable under this deed, it shall be: (m the absence of manifest

- grror) conclusive evidence of the matter to which it relates.

37 SEVERA&CE

If any provision-(or part of a provision) of any Finance Document is or becomes
invalid, illegal or unenforceable, it shall be deemed modified to the minimum
extent necessary to make it valid, legal and enforceabie. If such modification is
not possible, the relevant provision (or part of a. provision) shall be deemed

deleted. Any modification to or deletion of a-provision (or part of a provision)

under thls clause shall not affect the Iegallty, valldlty and- enforceablllty of the

" rest of the Flnance Documents

38 COUNTERPARTS

381

Each Finance Document may be executed in any number of counterparts,
each of which when executed shall constitute a duplicate original, but all the
counterparts shall together constitute one deed.

41



- :38 2 Ne eeunterpart sheil be eﬂ’ectwe untrl each party has executed at Eeast one :
' - counterpart. SR : : RO

""" - 39 THIRD PARTY RIGHTS
- A person who is not a party to this deed has no right under the Contracts
(Rights of Third Parties) Act 1999 to enforce or enjoy the benefit of any term of - '
- this deed. This does not affect any right or remedy of a thlrd party which exists, = .
oris avaa!able, apart from that Act . _ -

) é@a Neﬁcﬁes' '

| 40,1 Any notlce or other communlcatlon guven to a party under or in connectlonl_' 'j: S
wrth this-deed shall be : _ S

' ‘a. 'in-'Writi'ng;'-' o
o b delivered by hand, by pre-paid first-class post or other next _'wbrkih'g o
.- - day delivery service or sent by fax; and o
C;- seh.t to:
(l) theBorrowerat _ - AR : o S
BERRY BROCK HOMES LIMITED COUNCIL OFFICES SHUTE o
" END, WOKINGHAM RG40 1BN - .
(u) Lender at

- WBC (HOLDINGS) LIM].TED COUNCIL QFFICES SHUTE END o
R WOKINGHAM RG40 1BN : :

orto any other address asis notn" ed |n wrltlng by ohe party to the other from- '_ L
time to- trme : : _ :
a0z 'AnY' notice or other communication that the Lender gives to the BerroWef_ S :
: ~~under or in connection with, any Finance Document shall be deemed to have_ R S
been received: R
e 40.2‘. 1’ if’ deliyered _by'ha'nd,_ a't mse' t'igmie"it 'ié ifeft”at'the-re'llevahtaddreéé; .

402 2 |f posted by pre-pald f rst—class post or: other next workmg day de!rvery"'_*_:_-
-~ service, on the second Business Day after postung S -

e



40.2.3 A notice or other communication given as described in clause 40.2.1 on a day

40.3

41

41.1

41.2

that is not a Business Day, or after normal business hours, in the place it is
received, shall be deemed to have been received on the next Business Day.

Any notice or other communication given to the Lender shall be deemed to
have been received only on actual receipt.

GOVERNING LAW AND JURISDICTION

This deed and any dispute or claim arising out of or in connection with it or
its subject matter or formation (including non-contractual disputes or claims)
shall be governed by and construed in accordance with the law of England
and Wales.

Each party irrevocably agrees that, subject as provided below, the courts of
England and Wales shall have exclusive jurisdiction over any dispute or claim
that arises out of, or in connection with this deed or its subject matter or
formation - (including non-contractual disputes or claims). Nothing in this
clause shall limit the right of the Lender to take proceedings against the
Borrower in any other court of competent jurisdiction, nor shall the taking of
proceedings in any one or more jurisdictions preclude the taking of
proceedings in any other jurisdictions, whether concurrently or not, to the
extent permitted by the law of such other jurisdiction.

This document h'as" been'eht'ered i'nto as 'é-de‘ed 'ahd is 'déliVéred and takes effect on
the date stated at the beginning of it.
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" Schedule 1- Conditions precedent

Sl @ommmes samumm PRIOR TO FIRST DRAWDOWN OF THE Em:z;.m

-A copy of the resoiutuons duly passed by the Borrowers board of dlrectors

'_;.__(a)'- “approving - the entry - into, “and . terms of, and transactaons}__'; | :
© . contemplated by, this deed and reso!vung that the Borrower executes

' _thls deed:

® __'authonsung a Spieciﬁeﬁ person’ dl'fpérSonstd efxec'u'te th'is-'déed'dh 'i'ts .

- behalf, to give notices-and_ta?ke’ all other action in connection with =
this deed; and : .

' © “confi irming that entry Into thls deed isin the commerﬂa! lnterests of B

- the Borrower (stating the reasons for such conclusion).

This deed, duly eXeCUtéd_bY the Borrower.
\Legal Charges duly executed by the Borrower Completed form MROL. ~
" Afully build specification and preject plan documenting funding requirements

- against. pro;ect milestones far deve!opment at the properties detailed |n_ -
[ -Schedulez : e . '

| #cdséa!mosﬂs REQLS@REB Pmeﬁ 0 F!ERTHER bkﬁwﬁ@ﬁcﬂ 'f@?Facm.m B
A ﬁrst reglstered Iegai charge over the property mterests in detalled m’_' - :':' o
o 'Schedulez . o _ T
-Evident:é “of spend “against deliverables and - milestones for previous
~-drawdowns of funding (such evidence to be in a form as: reqwred by the L

| Lender)

3 Detauls of requurements of further drawdown agaanst pro;ected spend agalnst . o
- projected milestones.



Schedule 2 - Properiy

(1)  Grovelands, Winnersh

 Leasehold Title Number: BK480568
Registered Proprietor: Wokingham Housing Limited

(2) Anson Cresbent,_ .Wokin'gh'am (also known' as land on the south east of
Whitley Wood Road, Wokinghamy) . . ' '

Freehold Title Number: part of BK166526 and BK173481
Leasehold Title Number:

Registered Proprietor:

o
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" '. ._:Execum As a B@eﬁ by EERRY BR@@K H@MES;;; .

- - LIMITED actmg by two Directors: =

- Executed as a Deed by WBC (HOLDINGS) )
. LIMITED acting by two Directors: .~~~ )~

- Director Nam —y

lgw&@ ....... &5&

- Director Name . .

........................................

Director Slgnature
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