Companies House
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Registration of a Charge

Company name: BERRY BROOK HOMES LIMITED
Company number: 07105213

X7rGPQOTE

Received for Electronic Filing: 16/10/201

Details of Charge

Date of creation:  28/09/2018
Charge code: 0710 5213 0004
Persons entitled: WBC (HOLDINGS) LIMITED

Brief description:  LAND AT EUSTACE CRESCENT, WOKINGHAM (NOW KNOWN AS 13-31
(ODD), 24-26, 32-60, 62-124 (EVEN) PHOENIX AVENUE, WOKINGHAM
RG40 1PT) REGISTERED AT HM LAND REGISTRY WITH TITLE NUMBER
BK473029

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.

Electronically filed document for Company Number: 07105213 Page 1



Certified by: EMMA-JANE BREWERTON

Electronically filed document for Company Number: 07105213 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7105213

Charge code: 0710 5213 0004

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 28th September 2018 and created by BERRY BROOK
HOMES LIMITED was delivered pursuant to Chapter A1 Part 25 of the

Companies Act 2006 on 16th October 2018 .

Given at Companies House, Cardiff on 18th October 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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SUPPLEMEMAL AGRE&ME?&T TQ FACI!_ITY AGRE&MENT DAT"ED 26 QCT @BER 2@15

. LODDON HOMESLIMITED (BORROWER)

S And s

© BERRYBROOKHOMES LIMITED (SECONDBORROWER)

Se!ect Busine&s ches. Legal smutlons

s c@ums Qﬁ”ces, smme End W@kmgham
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?ARTIES

(1) LODDON HOMES LIMITED (Company Reglstraﬂon ‘Number oss47a45) whose reglstered ofroe is at}.'_l.

Councll Offioes Shute End Wokingham, Berkshire RG40 1BN (Borrower)

(2) WOKINGHAM HOUSING LIMITED (Company Reglstratlon Number 07685172) whose registered ofﬁoe |s at_' : S

Clv:c OITim, Shute End dengham, Berkshire RG40 IBN (Guarantor)

(3) BERRY BROOK HOMES LIMITED (Company Registratlon Number 07105213) whose registered oﬂ' ce Is at -

CMC Ofﬁces, Shute End Wolnngham Berlcshlre RG40 1BN (Seoond Bon-ower)

(4) WBC (HOLDINGS) LIMITED (Company Reglsiratlon Number 08750878) whose registered ofﬁce i at.-_:;_.'

Coundl Dﬁces, Shute End WOklngham, Berkshn'e RG4D 1BN (I.ender)

S encxeeoouo

S ;[f:. VARIATION

: (A) "'The Bon'ower, Guarantor and Lender are - party o a Facillty Agreement dated 26 Dctober 2015'.__-"_':_.5:"; :_3_

R _(Agreement), a copy of which is attached at Annexure 1 to this deed

©(B) The pertes hereto require the Agreement to be varied to include the Second Borrower to the definlton of
. 'morrower’ - within the Agreement to the effect that they are bound |n aooordance wllh the terrns of the;'_-;. R

e  Agreement mutats mutands from the date hereof.

T (C) 'ihe pardes hereto require the Agreement to be varied to delete and replace clause 6 1 of lhe Agreement o

o (D) 3Thls deed is supplemental t the Agreement and the partles hereto desugnate lhls deed as 2 Finance o

e 'Document as deﬁned by the Agreement

o (®  The terms and deﬁn!tlons expressed and used in the Agreement shall apply to this deed unless expresslyf e

aried e

- ;;-':flemmms.:-;'i.'_j_.'-f-_-:-.s-_--.; G

With effect from the date hereof the Parties agree that.

| -i.f '-'(a'j)"' - “the Agreernent to be vaned to lnclude the Second Borrower to the definluon of ‘Borrower wlthin the' ey
_ Agreement to the effect that: they are bound In’ aocordance wnh the terms of d1e Agreement mutatis'_--.; L

R 'mutandls as Borrower from the date hereof and

(O As dontinumg secuntv for the payment and discharge of lhe Secured Llabllitles the Seoond Borrower w:th ST
o full title guarantee charges to the Lender by way of fi rst Yegal morlagage lhe property formerly known aso o

o _"Land at Eustace Crescent now known as 13-31: (odd), 24— 26,32 ~ 60, 62 124 (even) Phoenix Avenue, . ...
- Wokingham, RG40. registered at HM Lard Reglstry with title number- BK473029 (from such time as the = = -

-7 cecond Borrower s registered as propnetor of title. Bl<473029) and consents to form MROI being filed o
. "_followlng oompletlon ofihls deed o : e R S

RV A

o



12 With effect from. the date hereof the liability of the Second Borrower shall be severed from that of the -

- Borrower and- Guarantor and extend to only the sums drawn-down (Including such sums drawn down =

- .prior to the date hereof) in respect of development of the land formerly known as Land at Eustace
- Crescent (now known as 13-31 (odd), 24 - 26, 32 ~ 60, 62 = 124 (even) Phoenix Avenue, Wokingham, -

. RGA40 registered at HM Land Registry with tite number BK473029.

1.3 The parties agree that the Agreement shall be read and construed as varied by the deletion of clause 6.1
. and replaced with the following:- L

6.1 The Borrower shall pay Interest on the Loan at the rate of 5.75% until 31 March 2019 and

thereafter at the rate of 3.5% subject to the reserved righit of the Lender to-review and vary the rate of . . -

interest payable if there is a significant change in financial drcumstances 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” _ B . :
14 The _Agreemeht shall (save as véried by t'hl's_ 'dééd) continue in full force and effect. _
15 Promptly following completion of this deed the Borrower and Lender shall 'endur.ée a memorandum of this - o
' _dee_dupon'meAgreemen'tlnthefollowirjg'tenns:“ _ ' R L S
This Facliity Agreement has been varied by a Supplemental Agreement dated ZF/4//f - and made
between (1) LODDON HOMES LIMITED (2) WOKINGHAM HOUSING LIMITED (3) BERRY BROOK HOMES
_.L'[MITED(&)WBC(HOLDINGS_)LIMITED’ [ S Lo
2. GOVERNING LAW L | T e _
This deed and any dispute or claim {including ron-contractual disputes t_>r claims) arising out of or in connection _
- with it or its subject matter or formation shall be governed by and construed in accordance with the law of -
- England and Wales. o _ o L e

3. JURISDICTION

' Each party irrevocably agrees that the courts of England and Wales shall have exclusive jurisdl_cﬁ'bn to settle any -
dispute or claim (including non-contractual disputes or 'daims) arising out _'of or in connection with this deed or Its.

subject matter or formation,

‘of It,

“This document has been executed as a deed and s delivered and takes effect on the date stated at the beginning L



: Executed as a DEED by

- acing bvmre.rs__: e
| MKING-HAH HOUS’NGT; # J ’4;( -‘7
IM IT— GD 77 [EJH _] _-:;Dsrector Name s

. DirectorName

Exemted asaDEED by G

: ing o Directurs B i S
| LODDON /—bMes UM/rep
f/!(zua} e

= '-;_-_'D;rector S[gnature s

| Director Signature: -
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N Executed as a DEED by - L
BERRY BROOK HOMES LIMITED -

acting by two Directors T e _
B S n S-S LN L FY SN S

" Diréctor Name

- Executed a's a DEED b{( :
- WBC (HOLDINGS) LIMITED
... acting by two Directors . .~
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o © . ANNEXUREL

* FACILITY AGREEMENT DATED 26 OCTOBER 2015 i



s

Date[ 16 Othebor 12015

FACILITY AGREEMENT

LODDON HOMES LIMITED (BORROWER)

and

WBC (HOLDINGS) LIMITED {LENDER)




THIS AGREEMENT sdated 2 & Othobor 201

PARTIES

(1) LODDON HOMES LIMITED incorporated and registered in England and Wales
with company number (08847846 whose registered office Is situate at Council
Offices, Shute End, Wokingham, Berkshire RG40 1BN (Borrower’)

(2) WBC (HOLDINGS) LIMITED incorporated and registered in England and
Wales with company number 08750878 whose registered office is situate at
Council Offices, Shute End, Wokingham, Berkshire RG40 1BN (Lender”).

(3) WOKINGHAM HOUSING LIMITED Incorporated and registered in England and
Wales with company number 07685172 whose registered office Is at Civic
Offices, Shute End, Wokingham, Berkshire RG40 1BN ("Guarantor’).

BaCreROUND

(A) The Lender has agreed o provide the Borower with a secured term lpan
facility of £18,600,000 (Eighteen Miilion and Six-Hundred Thousand Pounds).

(B) The Lender has also provided the property interests to the Borrower at nil
cost on the basis that the residual land value in the Property is pald the
Lender within 30 years and on the basis that no repayment néeds to be made
during the term if the Borrower Is unable to finance the repayment.

{C) The First Borrower and the Guarantor are registered proprietor of the
Property as detailed in Schedule 2 or shall shortly become the registered
proprietor.

(D) This deed provides security which the Borrower and the Guarantor has
agreed to give the Lender for the loan facilities made or to be made available
pursuant to this deed

AGREED TERMS
1. DIEFINITIONS AND INTERPRETATION

Definitions

The foliowing definitions apply in this deed.

Avallability Period: the period from and including the date of this deed to
and including 1™ August 2019.

o, T




Borrowed Money: any Indebtedness the Bomower owes as a result of:

(2)

(b}

(c)

()

(e)

0

®

(b)

M

®

horrowing or raising money (with or without security), including any
premium and any capitafised interest on that money;

any bond, note, loan stock, debenture, commerdial paper or simiiar
instrument; .

any acceptance credk feciity or demateralised equivalent, bill-
discounting, note purchase or documentary credit faciiitles;

monies raised by seliing, assigning or discounting receivables or
other financial assets on terms that recourse may be had to the
Borrower if those recelvables or financiel assets are not paid when
due;

any deferred payment for assels 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,
machinery, equipment or otherwise);

any counter-indemnity obligation in respect of any guarantee, bond,
indemnity, standby letber of credit or cther instrument issued by a
thind party in connection with the Bomowers performance of
contrachs; :

any other transaction that hes the commerdial effect of borrowing
{induding any forward sale or purchase agreement and any llabilities
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 beneflt from fluctuation in any rate or price {and when
calculating the velue of any derivative transaction, only the mark to
market value shall be taken it acooumt); and

any guarantee, counter-indemnity or other assurances against
financlal loss thet the Borrower has given for any of the items
referred o In peragraphs (2) to () of this definition incurred by any
person.

When calculating Borrowed Money, no Usbliity shall be teken into acoount
more than once.

Business Day: 3 day other than a Saturday, Sunday or public holiday in
England when banks in London are open for business.

Cartificats of Title: any report on of

certificate of title relsling to the

Properties supplied to the Lender by the Borrower (or on Its behalf)




Charged Proparty: all the assets, land, property and undertaking for the
time belng subject to any Security created by this deed including but not
limited to the Properly (and references to the Charged Property shall include
references to any part of it),

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

Disposal: the sale transfer or leasing of the Property (whether in whole or
part) where such Disposal grants Title to a third party.

Environment: the natural and man-made environment Inciuding all or any
of the foliowing media, namely alr, water and land (induding air within
buildings and other natural or man-made structures above or below the
ground) and any living organisms (including man) or systems supported by
those media.

Environmental Law: all spplicable laws, statutes, regulations, secondary
legislation, bye-laws, common law, directives, treaties and other measures,
judgments and dedsions of any court or tribunal, codes of practice and
guldance notes in so far as they relate to or apply to the Charged Property

Environmental Licence: any authorisation, permit or licence necessary
under Environmental Law in respect of any of the Charged Property

Event of Default: any event or circumstance iisted In dause 21
Facility: the term lpan faciiity made avaliable under this deed.

Finance Document: this deed, the Legal Charges and any cther document
designated as such by the Lender and the Borrower

Guarantead Sum: £200,000 {two hundred thousand pounds})

Indebtedness: any obligation to pay or repay money, present or fubure,
whether actual or cortingent, sole or joint and any guarantee or indemnity of
any of those obligations.

Insurance Policy: each contract or policy of Insurance effected and
maintained by the Borrower and Guarantor from time to. time In respect of
the Property

Legal Charges: the charges to be entered into by the Lender and Borrower
or Lender and Guaranior as security for the Hlabilities arising from this deed

Loan: the Faciity the Indebtness and the Guaranteed Sum being the
principal amount of the loan 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 belng of that loan and any subsequent advances
pursuant to this dead,

LPA 1925 the Law of Property Act 1925

Potential Bvent of Default: any event or circumstance spedified in clause
21 that would, on the giving of notice, expiry of any grace period or making

4




i.2

of any determination under this desd or satisfaction of any other condition
{or any combination thereof), become an Event of Default,

Property: the freshold or leasehold property (whether registered or
unregistered) owned by the Borrower and Guarantor described in Schedule 2

Recelver: a recelver or a receiver and manner of any or alf of the Charged
Property

Rent: ail amounts payable to or for the benefit of the Borrower or Guarantor
by way of rent, licence fee, service charge, dilapidations, ground rent and
rent charge In respect of any part of the Property and other monjes payable
to or for the benefit of the Borrower or Guarantor In respect of occupation or
usage of any part of the Property, including {without limitation) for display of
advertisements on licence or otherwise,

Rent Account: the Borrower's or Guarantors bank acoount which rental is
paid.

Repayment Dabe: 1* August 2045 (30 years from the date hereol)

Secured Liabifities: all present and future monies, obligations and labllities
of the Borrower to the Lender, including the Loan whether achual or
contingent and whether owed jointly or severally, as principal or surety or in
any cther capacity, under or in connection with this deed {(including, without
fmitation, those arising under clause 35.3(b)) together with all interest
(including without limitation default Interest) accruing in respect of those
monies, obligations or liabiliies

Security: any mortgage, charge (whether fixed or floating, legal or
equitable), pledge, fien, assignment by way of securlty or sther security
interest secuting any obligation of any person or any other agreement or

. amangement having a similar effect,

Security Perlod: the period starting on the date of this deed and ending on

- the date on which the Lender Is satisfied thet all the Secured Liablifties have

been unconditionally and Imevocably pald and discharged In full and no
further Secured Liablities are capable of being outstanding

Sterling and £: the lawful currency of the UK,

Title: means elther absolute frechold title or absolute jeasehold titte where
the term of such leasehoid title shaf! be greater than 95 years

Totel Fecility Amount: the maximum principal amount of the Facility
referved to in dause 2.

Valuation: any valuation refating to the Property supplied to the Lender by
the Borrower or Guarantor (or on Its behalf)

VAT valued added tay

interpretation




In this deed:

a)

b)

c)
d)

€)

9

h)

D

k)

clause, Schedule and paragraph headings shall not affect the
interpretation of this deed;

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 assodation, trust, joint
venture or consortium {whether or not having separate legal
personality) and thalt person's personal representatives, sucoessors,
permitted assigns and permitted transferees;

uniess the context otherwise requires, words in the singular shall
include the plural and in the piural shall include the singular;

uniess the context otherwise requires, a reference to one gender shall
inchude a reference to the other genders;

a reference to a party shall include that party’s successors, permitted
assigns and permitted transferces;

a reference to 2 statute or statutory provision is 2 reference to it as
amended, extended or re-enacted from time to time;

a reference to a statute or statutory provision shall indude all
subordinate iegisiation made from time to time under that statute or
statutory provision;

a veference to a ime of day is to London time;
a reference to writing or written does not include fax or e-mall;

an obligation on a pafty not to do something inciudes an obligation not
to allow that thing to be done;

2 reference to this deed (or any provision of i) or to any other

agreement or document referred to In this deed is a reference to this
deed, that provision or such other agreement or document as
amended (in each case, other than In breach of the provisions of this
deed) from time to time;

urless the context otherwise requires, a reference to a clause or
Schedule is to a clause of, or Schedule to, this deed and a reference to
a paragraph is to a paragraph of the relevant Schedule;

m) any words following the terms Including, Include, in particular, for

n)

example or any similar epression shall be consirued as illusirative
and shall not limit the sense of the words, description, definition,
phrase or term preceding those terms;

g reference to a document in agreed form is to that document in the
form agreed by the Lender and the Boirower and initialied by or on
their behalf for identification;




1.3

14

0) a reference to an amendment includes a novation, re-enactment,
supplement or variation (and amended shall be construed
accordinghy);

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

q) a reference to Borrower includes reference to the First Borrower and
the Second Borrower and thelr liabifity in respect of this deed shall be
Joint and several in accordance with clause 1.4 hereof

r) & reference tn an authorisation indudes an approval, authorisation,
consent, exemption, filing, licence, notarisation, registration and
resolution;

s) amfeomcetoacerﬁﬁedmpyofadocmmmmampymwm
be a true, complete and up-to-date copy of the originai document, in
writing and signed by a director or the secretary of the party delivering
the document;

t) a reference it continuing In relation to an Event of Default means an
Event of Default that has not been walved:

u) & reference to determines or determined means, uniess the contrary s
Indicated, a determination made at the discretion of the person making
i

eference to 2 disposal of any asset, underteking or business
indudes a sale, lease, llcence, transfer, loan or other disposal by a
person of that asset, undertaking or business (whether by a voluntary
or inveluntary single transaction or series of transackions); and

w) & reference o a8 regulation includes any regulation, rule, offical
directive, request or guideline (whether or not having the force of law)
of any governmental, inter-governmental or Supranational body,
agency, department or regulatory, seif-regulabory or other authority or
organisation,

TheSchedul&sformspartofthisdeedandsha!lhmeﬁectas!fsetoutin
full lnthebodyofﬂ?!sdeed.Anyreferememﬁlisdeed includes the
Echadules,

The First Borrower and the Second Borrower shall be Jointly and severally
fiable for their obligations under this deed and the Lender may take action
against or release or compromise the liabllity of any one person comprising
the Borrower without affecting the Hability of any other of them,




21

2.2

2.3

2.2

s

3.1

3.2

3.3

4.

4.1

4.2

THE FACILITY

The Lender grants to the Borrower the Facility being a secured Sterling term
loan Facility of a total principal amount not exceeding £18,600,000.00
(Elghteen Million Six Hundred 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 this deed.

The Lender (or such nominee of the Lender) shall procure Title In the
Property for the Borrower or the Guarantor in consideration of an
Indebtedness obligation by the Borrower to pay the principal amount of
£6,627,000.00 (SIX MIUION SIX HUNDRED AND TWENTY SEVEN
THOUSAND POUNDS) to the Lender on the terms and, subject to the
conditions, of this deed.

The Lender grants to the Borrower the Guaranteed Sum. The Guaranteed
Sum shall be used solely for the purpose in clause 3.2 of this deed.

Where the Lender agrees to provide additional facilities In respect ©
development purposes other than those stated in clause 3 such facliities shall
be provided to the Bomower on the same terms as this Facility Agreement
mutatis mutandis and such facilities shall be effected by way of letter of
variation to this agreement.

PURPOSE

The Borrower shall use that part of the Facliity detalled in 2.1 for the
development at Fosters and Eustace Crescent.

The Borrower shall use the Guaranteed Sum for working capltal and revenue
pUFPOSES.

The Lender Is not obliged to monitor or verify how any amount advanced
under this deed Is used but the Borrower will on demand provide wrilien
evidence to the Lender of how such amounts have been aliocated as required
by the Conditions Precedent.

DRAWING

Subject to clause 5, the Borrower may utilise the Facility or Guaranteed Sum
In a single amount on any Business Day during the Avallability Period and
may drawdown the Facility or Guaranteed Sum In one or more instalments.

Any Instalments of Facliity shall not exceed the development funding
requirements In the following 3 months.

8

oy o ogm e ams o iemd -




4.3

4.4

4.5

51

5.2

5.3

34

6.1

The Borrower shali give the Lender at feast fourteen Business Day's prior
notice of the date on which the Bormower wants to draw down the Loan
specifying the amount: of the proposed Loan, the Business Day on which it is

Lonprrzons PRECEDENT

pmoedermmat,mbommaa‘beafmemﬁcetodmwdmﬂveman and
thepmposeddmwdownda&ofme Loan;

() the representations and warranlties in clause 16 are e and correct
I all materfal fespects and will be true and correct in all materiaf
Fespects immediately afier the Lender has made the proposed Loan;
and

®) 0o Event of Default or Potential Event of Default Is ontinuing or
would result from the proposed Loan,
The Lender shafi be obligated to pay the Guaranteed Sum to the Borrower in

the ciraumstances in dauses 21.5 to 21.9 have or In the reasonable opinion of
the Lender or Borrower will oocur or be inevitable to oocur,

sorogee shall pay no interest on the Faciiity In dlause 2.1 or 2.7 angd
% over base rate for the time being of NATWEST BANK PLC on

the Guaranteed Sum,

¥




6.2

6.3

Z

7.1

7.2

8.2

8.3

8.4

B.5

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,

CosTs

The Borrower shall pay, on demand, all costs and expenses (together with
any vaiue added tax on them) that the Lender incuts in connection with the
negotiation and preparation, execution, amendment, extension, alteration,
preservation and enforcement of the Loan and/or this deed.

The Borrower shall pay any stamp, documentary and other similar dutles and
taxes to which the Finance Documents may be subject, or give rise and shall
indemnify the Lender against any losses or liabllities that i may incur as a
result of any delay or omission by the Borrower in paying any such duties or
tanes.,

HEpAYMENT

The Borrower shall repay the Secured Liabilities to the Lender in full on the
Repayment Date.

Subject to clause 8.4 the Borrower shall repay the Secured iiabilities to the
Lender by way of instalments on the last Business Day of each year a sum of
money equal to the Secured Liabilities divided by the number of full years.
remaining until the Repayment Date,

The Borrower shall be permitted to repay the Secured Liabilities (whether in
whole or part) to the Lender at any time prior to the Repayment Date.

Where the annual sum payable in clause 8.3 results In an Event of Default or
Potential Event of Default then such sum payable shall be reduced to a sum
that doss not result in an Event of Defauit.

The Borrower shall not be required to repay such part of the Facility lent
under clause 2.1 provided that :

10
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8.6

8.1

2.2

9.3

S A R SR T,

(a)  the Fadiiity is only used for the purposes in clause 3.1; and

(b)  evidence of expenditure Is provided to the Lender in accordance with
clause 2.2 of Schedule 1; and

{c}  the Lender cerfifies In its reasonable opinion that the evidence of
expenditure is satisfactory

then the Secured Liabilities shall be reduced by such sum equal to the part of
the Fadility expended.

In the occurrence of a Disposal the Borrower shall immediately pay the net
prooeeds of the Disposal to the Lender. The Borrower shall not pay proceeds
where the Lender is satisfied that proceads are reguired for the re-provision
of affordable housing.

PAYMENTS

All payments made by the Borrower under this deed shall be in Sterfing and
In immediately avaiiable deared funds to the Lender to such other account as
the Lender may nobify 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 falls In the following calendar month, such due date
shali be the immecdiately preceding Business Day.

All payments made by the Borrower under this deed shal be made In full,
without set-off, counterclaim or condition, and free and clsar of, and without
any deduction or withhoiding, provided that, If the Borrower Is required by
law or regulation to make such deduction or withholding, & shail:

{z) ensure that the deduction or withholding does not exceed the
minimum amount legally required;

(b) pay to the relevant taxation or other authorities, as appropriate, the
full amount of the deduction or withholding;

() fumish to the Lender, within the period for payment permitted by
the relevant law, elther:

©® an officdal receipt of the relevant taxation authorltdes
concemed on payment to them of amounts so deducted or
withheld: or

@) If such recelpts are not Issued by the taxation authorities
concemned on payment to them of amounts so deducted or

11
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18,

iz,

withhheld, a certificate of deduction or equivalent evidence of
the relevant deduction or withholding; and

(@ pay to the Lender such additional amount as is necessary to ensure
that the net full amount recelved by the Lender after the required
deduction or withholding Is egual to the amount that the Lender
would have received had no such deducticn or withholding been
made,

CLAWRBALK

If the Lender considers that an amount paid by the Borrower in respect of the
Secured Llabilities is capable of being avoided or otherwise set aside on the
liquidation or administration of the Borrower or otherwise, then that amount
shall not be considered to have been imevocably paid for the purposes of this
deed.

FMATURE OF SECURTTY OVER REAL PRUPERTY

A reference o this deed to a thaige or morigege of or over the
Property includes:

(@) Al bulldings and fixtures and fittings (incdluding trade and tenant’s
fixtures and fittings) and fixad plant and machinery that are situated
on or from part of the Property at any time;

() The proceeds of the sale of any part of the Property and any other
monies pald or payeble in respect of or in connection with the
Propesty;

(¢} The benefit of any covenants for title given, or entered into, by any
predecessor In title of the Borrower In respect of the Property and
any monies paid or payable in respect of these covenants; and

(@ Al rghts under any licence, agreement for sale of agreement for
lease in respect of the Property.

PERPETUITY PERIOD
If the rule against perpetuities applies to any trust created by this deed, the

perpetuity period shall be 125 years (as specified by section 5(1) of the
Perpatuities and Accumulations Act 2008).

12




13, GRANT 0F SECURTTY

13.1 As a continuing security for the payment and discharge of the Secured
Liabliitles, the Borrower and the Guarantor with full titte guarantee charges to

the Lender;
(® By way of first legal mortgage, the Property; and
(b} By way of first fixed charge:

@ 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 security In respect of the Rent.

(i) The benefit of all other coniracts, guarantees, appointments and
warranties relating to the Charged Property and other
documents to which the Borrower or Guarantor is 2 party or
which are in its favour or of which it has the benefit relating to
any letting, de t, sale, purchase, use or the operation of
the Charged Property or otherwise relating to the Charged
Property (including, in each case, but without Emitation, 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 any of them, the vight to compe! performance of any
of them and all other rights, interests and benefits whatever
accruing to or for its benefit erising from any of them); and

(i) All authorisations (statutory or otherwise) held or required in
connection with the Borrower’s or Guarantor's business carriad
on at the Property or the use of any Charged Property, and all
rights in connection with them; and

v) All monlesfromﬁmetotimestandingtomeaeditofme Rent
Account

132 As a continuing security for the payment and discharge of the Secured
Liabilities, the Borrower and Guarantor with full ttle gusrantee assigns to the
Lender absolutely, subject to a proviso for reassignment” on Irrevocable
discharge In full of the Secured Liabilities:

() Al Rs rights in each Insurance Policy, including all claims, the
proceeds of all daims and all rebums of premiums In connecion with
each Insurance Policy; and

13




by Al its rights in each Insurance Policy, including all claims, the
proceeds of all claims and all returms of premiums in connection with
each Insurance Policy; and

(s The Rent and the benefit of any guarantee or security In respect of
the Rent

Provided that nothing in this clause 13.2 shall constitute the Lender as
mortgagee in possession

i4. PERPECTION OF SECURITY

14.1 The Borrower and Guarantor consents to an application being made by
the Lender to the Land Registrar for the following restriction in From P to
be registered against its title to the Property:

*No disposition of the registered estate by the proprietor of the registered
estate Is to be registered without a written consent signed by the
proprietor for the time  being of the charge dated
2015 In favour of WBC (Holdings) Limited referred to in the charges
register or thelr conveyancer”

14.2 If the title to the Property is not registered at the Land Registry, the
Borrower and Guarantor shall ensure that no person (other than itself)
shall be registerad under the Land Registration Act 2002 as the propristor
of all or any part of the Property, without the prior writhen consent of the
Lender

14.3 Whether or not title to the Property Is registered at the Land Registry, f
-any caution against first registration or any notice (whether agreed or
unilateral) is registerad against the Borrower's or Guarantor's title to the
Property, they shall immediately provide the Lander with full particulars of
the circumstances relating to such caution or notice. If such cautlon or
notice was registerad to protect a purported Interest the areation of which
is not permitted under this deed, they shall 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 cancelied.

i5 LiaBILITY OF THE BORROWER

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

14




(@)  any security, guarantee, indemnity, remedy or other right held by, or
avallable to, the Lender that s, or becomes, wholly or partially illegal,
vold or unenforceable on any ground:

(b)  the Lender renewing, determining, varying or increasing any facility or
other transaction in any menner or concurming in, accepting or varying
any compromise, arrangement or settlement, or omitting to claim or
enforce payment from any other person; or

(c)  any other act or omission that, but for this clause 15.1, might have
discharged, or otherwise prejudiced or affected, the iability of the
Borrower,

15.2 The Borrower walves any right It may have to require the Lender to enforce
any security or other right, or claim any payment from, or ctherwise proceed
against, any other person before enforcing this deed against the Borrower.

16 REPRESENTATIONS AND WARRANTIES

The Borrower and Guarantor represents and warrants to the Lender on the
date of this deed andl the representations and warrantles contained In clause
i6 amdeemedbabempeatedoneam&yoftheSecurRyPeﬁodwiﬂa
reference to the facts and drcumstances existing at the time of the

repetition:
161 1t

(2) Is a duly incorporated limited llability company validly existing under the
laws of its jurisdiction of Incorporation; and

(b) has the power to own s assets and carry on s business as it Is being

conducted,

16.2 (a) it has the power to enter Into, deliver and perform, and has taken ai
necessary action to authorise its entry into, delivery and performance of, the
Fnence Documents and the transactions contemplates

{b) No limit on its powers will be exoseded as a result of the borrowing or
grant of security contemplated by the Finance Documents.

16.3 The entry into and performance by it of, and the transactions contemplated
, the Finance Documents, do not and will not contravene or conflict with:

15




(a) its constitutional documents;

(b) any agreement or instrument binding on It or its assets or constitute a
defaidt or termination event (however described) under any such agreement
or Instrument; or

{c) any law or reguiation or judidal or official order, applicable to it.

16.4 It has obtained all required and desirable authorisations to enable it to enter
into, exercise its rights and comply with its obligations in the Finance
Documents and to make them admissible in evidence in is jurisdiction of
incorporation. All such authorisations are in full force and effect.

16,5 The Borrower is or Is In the process of being a registered provider of sodal
housing regulated by the Homes and Community Agency.

16.6 It is not necessary to flle, record or enroll any Finance Document (other than
the registration of the Security Document under the Companies Act 2006 and,
in the case of real property registration at HM Land Reglstry) with any court 1
or other authority or pay any stamp, registration or similar taxes relating to
this agreement or the transactions contemplated by this deed.

167 No Event of Default or Potential Event of Default has occurred or is
continuing, or Is reasonably likely to result from making the Loan or the entry
into, the performance of, or any transaction contempiated by this deed.

16.8 No other event or ¢ircumsiance Is outstanding which constitutes {or, with the
explty of a grace period, the giving of notice, the making of any
determination or any combination thereof, would constitute) a default or
termination event {(howsoever described) under any other agreement or
instrument which is binding on the Borrower or to which any of its assels Is
subject which has or Is reasonably likely to have a materiai adverse effect on
its business, assets or condition or abllity to perform its obligations under this
deed.

169 No ftigation, arbliration 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 2
material adverse effect on its business, assets or condition, or its ability to
perform its obligations under this deed.

16.10 The Legal Charges create (or once entered into, will create):
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16.11

16.12

16.13

i6.14

16.15

16.16

16.17

16.18

i6.19

(2) valid, legally binding and enforceable Security for the obligations
expressed to be secured by it and

(b) subject to registration under sectlon 85%A of the Companies Act 2006
and, in the case of real propeity registration at HM Land Registry,
pe:fecmaSemﬁtywertheasseme:pmed to be subject to security in
i,

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

The Borrower is the sole legal ammmmofmemamed Properly,
and has good, valid and marketable title to the Property.

The Charged Property is free from any Security other than the Security
created by this deed,

X notice of, any adverse daim
Wy or any interest in it

The Barrower has not recelved, or acknow
by any person in respect of the Charged P

There are no covenants, agreements, reservations, oonditiqns, Interests,
rights or other matters whatever that materialiy and adversely affect the

Charged Property,

There Is no breach of any law or regulation that materially and adversely
affects the Charged Property

No fadlity necessary for the enjoyment and use of the Charged Property is
subjecttnwrmsemtﬂng any person to terminate or curtalf s yse

Nothing has arisen, hasbmcrea%dor&subsisﬁngmathbean
ovem&ing!nterestinti'sepmm

There Is no prohibiion on the Borrower assigning its rights In any of the
Charged Property referred o i clause 13.2 and the entry into of this deed by
the Borrower does not and Wil not constfame a breach of any nolicy,
agreement, document, instrument or obiigation binding on the Borrower or fte
assets.

The Borrower has, at all times, complied In a8 respects with all appiicable
Ervironmental Law and Emvironments! Lioences,

17
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16,20 This deed constitutes and will constitute the legal, valid, binding and
enforceable obligations of the Borrower and is and will continue to be
effective security over all and every part of the Charged Propesty in
accordance with fts terms.

16.21 Each of the representations and warranties in this clause 16 is deemed to be
repeated by the Borrower on;

(a) the date of the request to draw down the Loan; and

(b) the date that the Loan is actually drawn down,

g by reference to the facts and circumstances existing on each such date,

v COVENANTS

The Borrower and Guarantor covenants with the Lender that, as from the
date of this deed until alt its llabilities under this deed have been discharged:

17.1 It will deliver to the Lender:

{a) within 9 months after the end of each of its finandal years, its auditad
acoounts;

{b) within 30 days after the end of each month, its monthly management
BCCOUNTS;

(c) promptly, all notices or other documents dispatched by the Borrower to
its sharehoiders (or any class of them) or to its creditors generally; and

{c) promptly such financial or other Information as the Lender may, from
time 1o time, request.

17.2 I will promptly, after becoming aware of them, notify the Lender of any
litigation, arbitration or administrative proceedings or clalm of the kind
described in clause 16.9

17.3 It will promptly obizin ali consents or authorisations necessary {and do all
that Is needed tu malntain them In full force and effect) under any law or
regulation to enable it to perform Ks obligations under this deed and to
ensure the legality, validity, enforceabllity and admissibility In evidence of this
dead in its jurisdiction of incorporation.

i7.4 It will procure that any of its unsecured and unsubordinated obligations and
lizbiliies under this deed rank, and will rank, at least pari passu In right and
priority of payments with all s other unsecured and unsubordinated
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17.5

17.6

17.7

17.8

obligations and iiabilities, present or future, actual or contingent, except for
those obilgations and Habilities mandatorlly preferred by law of general
application to companies,

It will comply, In all respect. with ail laws, if fallure to do so has or &
reasonably fikely to have 2 material adverse effect on its business, assets or
condition, or its abiilty to perform its obligations under this deed.

It will notify the Lender of any Potential Event of Default or Event of Dafault
(and the steps, If any, being taken to remedy &) promptly on becoming aware
of its occurrence,

It will carry on and conduct its business In 2 proper and efficlent manner and
wil not make any change to the geners! nature or scope of s business as
carried on at the date of this deed.

It will not:
a) Create, or parmit to subsist, any Security on or over any of its Charged
Property other than any Security created by this deeg;

)] sell, transfer or otherwise dispose of any of s asseis on terms
vmerebysudamtsamormybebasedtoor re-acquired or acquired by it;
or

terms; or

d) enter into any arrangement under which money or the benefit of a
bank or other account ma&y be applied, set-off or made subject to a
combination of accounts; or

e) enter into any other preferantial arrangement having a simliar effect,

se dispose of any of Its recelvables on recourse

In dreumstances where the arrangement or transaction is entered Into primarily
as a method of ralsing Borrowed Money or of financing the aoquisition of an
assel.

17.8

It will not sell, assign, lease, fransfer or otherwise dispose of In any manner
(@rpurporthodoso) all or any part of, or any interest in, s assets other
than:

a) a Disposai;
b) trading stock in the ordinary course of iis business;

c) assels exchanged for other assets comparable or superior as o type,
value and quallty
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17.10 It shall not at any time, except with the prior written consent of the Lender;

17.13

17.14

17.15

{a) create, purport to create or permit to subsist any Security on, or in
relation to, any Charged Property other than any Security created by
this deed;

{b)  sell, assign, transfer, part with possession of or otherwise dispose of In
any manner {or purport to do so) all or any part of, or any interest in,
the Charged Property; or

(c) create or grant (or purport tp create or grant) any interest in the
Charged Property in favour of a third party.

It shail not, without the Lender's prior written consent, use or permit the
Charged Property to be used in any way contrary to law.

1t shali:

(i) comply with the reguirements of any law or regulation relating to or
affecting the Charged Property or the use of it or any part of It;

(i} obtaln, and promptly renew from tme to time, and comply with the
terms of all authorisations that are required In connection with the
Charged Property or its use or that are necessary to preserve, maintain
or renew any Charged Property; and

(i) promptly effect any maintenance, modifications, alterations or repairs to
be effected on or in connection with the Charged Property that are
required to be made by it under any iaw or regulation.

It shall use lis best endeavours to:

{a) procure the prompt observance and performance by the relevant
counterparty to any agreement or amangement with the Borrower and
forming part of the Charged Properly of the coveniants and other obligations
imposed on such counterparty; and

(b} enforce any rights and institute, continue or defend any proceedings
relating to any of the Charged Property that the Lender may require from
time to time.




17.16 It shall, promptly on becoming aware of any of the same, give the Lender

17.17

17.18

17.19

notice in writing of:

(a)  any representation or warranty set out In this deed that is Incorrect or
misleading in any material respect when made or deemed b be repeated;
and

(b)  =ny 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 dead, be entitied to hold:

(@) @il deeds and documents of title relating to the Chamed Property that
are in the possession or conlrol of the Borrower or Guarantor: and

(b)  each Insurance Policy.

It shali immediately on the execution of this deed give notice to the relevant
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 addresses of such notice
promptly provides an acknowiedgement of that notice 1o the Lender; and

It walves any present or future right of set-off it may have in respect of the
Secured Liabilitles (including sums payable by the Borrower under this deed).

18 PROPERTY COVENANTS

18.1

(8)  The Borrower and Guarantor shall keep all Property and fixtures and
fittings on the Property, in:

{H good and substantial repair and condition and shall keep all premises
adequately and properly painted and decorated and replace any ftures and
fittings which have become wom out or ctherwise unfit for use with others of
a fike nature and equal value: and

(N  such repalr and condition as to enable the Property to be let in
accordance with all applicable laws and regulations.

(b) For the purpose of cause 18.1(3)IN), a lew or regulation Is applicable
Iflt!eeﬁherlnfareear!tisexpecbadbomme!mxafomandapmdent
property owner in the same business as the Borrower would ensure that the
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18.2

18.3

18.4

premises, and fixtures and fittings on the Property, were in such repair and
condition in anticipation of that law of regulation coming into force.

{(a) The Borrower or Guarantor shall not, without the prior written consent
of the Lender:

)] pull down or remove the whole or any part of any building forming
part of the Propeity nor permit the same to ocour; oF

(i}  make or permit to be made any material alterations to the Property or
sever o remove or permit to be severed or removed any of ks fhdures or
fittings (except to make any necessary repairs or renew or replace the same
in accordance with clause 18.1).

(b) The Borrower or Guarantor shall promptiy give notice to the Lander if
the premises or fixtures or fittings forming part of the Property are destroyed
or damaged.

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

(@) make or, in 5o far as it is able, permit others to make any application
for planning permission or development consent in respect of the Proparty; or

{b} carry out or permit or suffer to be carrled out on the Properly any
development (as defined In each of the Town and Country Planning Act 1990
and the Planning Act 2008) or change or permit or suffer o be changed the

use of the Property.

{8) The Borrower or Guarartor shall insure and keep Insured {or where, in
the case of any leasehold property, insurance is the responsibility of the
fandlord under the terms of the lease, elther procure that the landliord insures
and keeps Insured or, if and to the extent that the landiord does not ¢o so,
itself insure and keep insured) the Charged Property against:

()  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
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18.5

18.6

18.7

(i)  any other risk, perlls and contingencies as the Lender may reasonably
reguire.

(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 Charged
Property (meaning in the case of any premises on the Property, the total cost
of entirely rebuliding, 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
ioss of rents payable by the tenants or other occupiers of the Property for &
period of at least [three] years,

{&}  The Borrower or Guarantor 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 landlord, such evidence of insurance as the
Borrower is entitled to obtain from the landiord under the terms of the

relevant lease),

{d) The Borrower or Guarantor 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 acoordance with cause

18.4(a).
The Borrower or Guarantor shall®

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

() (i the Lender so raquires) give to the Lendey coples of the recelpts for
all premiums and other payments necessary for effecting and keeping up
each Insurance Policy {or where, In the case of leasehold property, insurance
Is effected by the landiord, such evidence of the payment of premiums as the
Borrower is entitled to obtain from the landiord under the terms of the
relevant lease).

The Borrower or Guarantor shall not do or omit to do, or parmit to be done or
omitted, any act or thing that may Invalidate or otherwise prejudice any
Insurance Policy.

All monies payable under any Insurance Poilcy at any time (whether or not
the security constituted by this deed has become enforceable) shall:
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18.8

18.9

18.10

(a) firstly be applied in making good or recouping expehditl,lre in respect
of the loss or damage for which those monies are recelved: or

(b) if they are not paid directly to the Lender by the insurers, be held,
pending such payment, by the Borrower as trustee of the same for the
beneflt of the Lender and be paid immediately to the Lender as soon as

possible.

The Borrower or Guarantor shall not, without the prior written consent of the
Lender;

(a) grant any licence or tenancy affecting the whole or any part of the
Property, or exercise the statutory powers of leasing or of accepting
surrenders under section 99 or section 100 of the LPA 1925 {or agres to
grant any such licence or tenancy, or agree to exercise the statutory powers
of leasing or of accepting surrenders under section 99 or section 100 of the
LPA 1925);

{b) in any other way dispose of, accept the surrender of, surrender or
create any legal or equitable estate or interest in the whole or any part of the
Praperty (or agree to dispose of, accept the surrender of, surrender or create
any legal or equitable estate or interest in the whole or any part of the

Property);

{c) et any person into occupation of or share occupation of the whole or
any part of the Property; or

(d) grant any consent or licence under any lease or licence affeciing the
Property

PROVIDING that clause 18.8 (a) to (c) shall not apply In respect to a
Disposal.

The Borrower or Guarantor 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 craste or permit o arlse any overiding
interest, easement or right whatever In or over the whole or any part of the

Property.

The Borrower and Guarantor 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 wiltten consent of the Lender.
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18.11 The Borrower and Guarantor shall:

18,12

18.13

(8) 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
$0 requires) produce to the Lender evidence sufficient to satisfy the Lender
that those covenants, stipulations and conditions have been observed and

performed; and

() diigently enforce ali Covenants, stipulations and conditions benefiting
the Property and shall not {and shall not agree to} waive, release or vary any
of the same,

The Borrower and Guarartor shali:

(8)  where the Property, or part of it, Is heid under a lease, duly and
punctuafly pay all rents due from time to time; and

(b)  pey (or procure payment of the same) when due ajl charges, rates,
taxes, dutles, assessments and cther ouigoings relating to or Imposed upon
the Property or on its occupler,

The Borrower and Guarantor hall permit the Lender and any Recefver and
Ny person appointed by efther of them to enter on and inspect the Property
on reasonable prior notice,

19 RENT COVENANTS

19.1

19.2

The Borrower shall not deal with the Rent except by getiing & in and realising
it in the ordinary and usual course of iIts business and shall, immediately on

20 POWERS OF THE LENDER
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20.1

20.2

20.3

20.4

(@)  The Lender shall be entitled (but shall not be obliged) to remedy, at
any time, a breach by the Borrower of any of its obligations contained in this
deed.

{b)  The Borrower irrevocably authorises the Lender and its agents to do
all things that are necessary or desirable for that purpose.

{c)  Any monles expended by the Lender in remedying a breach by the
Borrower of Its obligations contained in this deed shall be reimbursed by the
Borrower to the Lender on a full indemnity basis and shall carry interest in
accordance with clause 6.2,

(d) In remedying any breach in accordance with this clause 20.1, the
Lender, Its agents and their respective officers, agents and employees shall
be entitled to enter onto the Property and to take any action as the Lender
may reasonably consider necessary or desirable including, without limitation,
carrying out any repairs, other warks or development.

The rights of the Lender under clause 20.1 are without prejudice to any other
rights of the Lender under this deed. The exerdise of any rights of the Lender
under this deed shall not make the Lender liable to account as a mortgages

In possession.

To the extent permilted by law, any right, power or discretion conferred by
this deed on a Receiver may, after the security constituted by this deed has
become enforceable, be exercised by the Lender in relation to any of the
Charged Property whether or not it has taken possession of any Charged
Property and without first appointing a Receiver or notwithstanding the
appointment of a Recelver.

() For the purpose of, or pending, the discharge of any of the Secured
Liabililes, the Lender may convert any monles recelved, recovered or realised
by It under this deed (including the proceeds of any previous conversion
under this clause 20.4) from thelr existing currencies of denomination into
any other currencies of denomination that the Lender may think fit.

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

{c)  Each reference in this dlause 20.4 to 2 currency extends to funds of
that curency and, for the avoldance of doubt, funds of one currency may ba
converted into different funds of the same currency.
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21.3

21.4

The Borrower falls {other than by faifing to pay), to Comply with any provision
of any Finance Document and (¥ the Lender tonsiders, acting reasonably,
that the default i Capable of remedy), such default is ot remedied within 14
Business Days of the earlier of:

incomplete, untrue, incorrect or misleading In any material respect when
made, repeated or deemed made, Such shall not inciude any expressed as an

a) any Borrowed Money Is not paid when due op within any originally
applicable grace period: or

b) any Bormowad Moriey becomes due, or capable or being declared duye and
payablepﬁortoitsstatedmamﬁtybymasanofaneventofdefault
(howsoever described):
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c) any commitment for Borrowed Money is cancelled or suspended by &
creditor of the Borrower by reason of an event of default (howsoever
described); or

d) any creditor of the Borrower bacomes entitled to declare any Borrowed
Money due and payable prior to its stated meturity by reason of an event
of default (howsoever described).

21.5 The Borrower stops or suspends payment of any of its debts, or is unable to,
or admits Its inabiiity to pay its debis as they fall due.

21.6 A moratorium Is declared In respect of any Indebtedness of the Bormower.

21.7 Any action, proceedings, procedure or step Is taken for:

(2) the suspension of payments, a moratorium of any Indebltedness, winding up,
dissolution, administration or reorganisation (using a voluntary amangement,
scheme of arrangement or otherwise) of the Borrower; or

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

(c) the appointment of & liguidator, receiver, administrative regeiver,
adiministrator, 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 The Borrower commences negotiations, or enlers Into any composition,
compromise, assignment or arrangement, with one or more of its craditors
with a view o rescheduling any of its Indebtedness (because of actual or
anticipated financial difficulties).

21.% Any eveni: occurs in relation to the Borrower similar to those in dause 21.6 to
clause 21.9 (inclusive) under the iaws of any applicable jurisdiction.

21,10 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
forge and effect.

21.11 The Borrower repudiates or evidenoes an Intention to repudiate any Finance
Document.
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21.12

21.13

21.14

b)

c)

d)
23

2.1

22.2

£2.3

The Borrower suspends or ceases to cany on (or threatens to suspend or
cease to cany on) aif or 2 substantial part of its business,

Any event occurs (or drcumstances exist) which, in the reasonable opinion of
the Lender, has or s 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
tender may, by notice o the Borrower:

cance! all outstanding obligations of the Lender under this dead whereupon
they shall Immediately be eancalied: 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

declare that the Loan be payable on demand, whereupon it shall become
immediatefy payable on demand by the Lender; and

declare the Security Document to be enforceable,
WHEN SECURITY BECOMES ENFORCEABLE

The security constituted by this deed shall be immediately enforceable if an
Event of Default occurs.

After the security constiteed by this deed has become enforceable, the
Lender may, In ks absolute discretion, enforce &lf or any part of that secyrity
atﬂaeﬁm&,!nﬂremannaandonmewmslttmnksﬂt,andiake
passsslonofandWwd&pmofaﬂwawpaﬁcfﬂn&awm.

23 ENFORCEMENT OF SECURTTY

23.1

{(8)  The power of sale and other powers conferred by section 101 of the
LPA 1925 (as varied or exended by this deed) shali, as between the Lender
end a purchaser from the Lender, arise on and be exercisabla at any time
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23.2

23.3

after the execution of this deed, but the Lender shall not exercise such power
of sale or other powers until the security constituted by this deed has become
enforceable under dause 23.1.

(b)  Section 103 of the LPA 1925 does not apply to the security constituted
by this deed.

The statutory powers of jeasing and accepting surrenders conferred on
morigagees 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 securfty
constituted by this deed has become enforceable, whether in its own name or
in that of the Borrower, to:

(a) grant a lease or agreement for lease;
(b) accept surrenders of leases: or

{(c)  grant any option in respect of the whole or any part of the Property
with whatever rights relating to other parts of it,

whether or not st a premium and containing such covenants on the part of
the Borrower and on such terms and conditions (induding the payment of
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 59 and 100 of the LPA 1925.

{a) . At any time after the security constituted by this deed hes become

enforceable, or aftar any powers conferred by any Security having priority to
this deed shall have become exercisable, the Lender may:

()] redeem that or any other prior Security;
(i)  procure the transfer of that Security to Itseif: and
(i) settle any account of the holder of any pricr Security.

(b) The settlement of any such account shall be, in the absence of any
manifest error, conclusive and binding on the Borrower. All monies paid by
the Lender to an encumbrancer in settiement of such an account shall be, as
from s payment by the Lender, due from the Borrower to the Lender on
current account and shell bear Interest and be secured as part of the Secured
Liabiiities,
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234 MNo purchaser, mortgagee or other person dealing with the 1ender, any

23.5

23.6

23.7

23.8

Recsiver or Delegate shall be concerned to enguire:

{(8)  whether any of the Secured Liabiities have become due or pavable, or
remain unpald or undischarged;

)  whether ahy power the Lender, a Receiver or Delegate is purposting
to exercise has become exercisable or Is properly exercisable; or

(c) howany money paid to the Lander, any Recelver or any Delegate s to
be appiied.

Each Recsiver and the Lender is entitled to all the tights, powers, priviiages
and immunities conferred by the LPA 1925 on mortgagees and recelvers,

Neither the Lender, any Recelver nor any Delegate shall be liable to account
8% morigagee In possession In mectofalleranyofmeﬂwgedeperty,
nor shall any of them be liable for any loss on reafisation of, or for any
neglect or default of any nature In connection with, all or any of the Charged
Property for which a morigagee in possession might be liable as such,

If the Lender, any Receiver or Delegate enters into or takes possession of the
Charged Property, & or he may at any time relinquish possession,

The receipt of the Lender or any Recelver or Delegate shall be 3 condusive
discharge to a purchaser and, in making any sale or other disposal of any of
the Charged Property or In making any acquisition in the exercise of their
respective powers,the!.a'sder,evayl!eoﬁverandbemmvdosafor
any consiieration, in any manner and on any terms that & or he thinks fit

24.2

enforceable, or at the request of the Bomower, the Lender may, without
further notice, appoint by way of deed, or otherwise in wiiting, any one or
iMOre person or persons to be 2 Recelver of all or any part of the Charged

Property,

for any reason have terminated,
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24.3

24.4

24.5

24.6

The Lender may fix the remuneration of any Receiver appointed by It without
the restrictions contained in section 109 of the LPA 1925 and the
remuneration of the Recelver shall be a debt secured by this deed, to the
extent not otherwise discharged,

The power to appoint a Recelver 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 exerdsable without the restrictions
contained in sections 103 and 109 of the LPA 1925 or otherwise.

The power to appoint a Recsiver (whether conferred by this deed or by
statute) shall be, and remain, exercisable by the Lendeér despite any prior
appointment in respect of all or any part of the Charged Property.

Any Receiver appointed by the Lender under this deed shall be the agent of
the Borrower and the Borrower shall be solely responsible for the contracts,
engagements, acls, omissions, defaults, losses and remuneration of that
Recelver and for liabllities ncurred by that Recelver, The agency of each
Receiver shall continue until the Borrower goes into liguidation and after that
the Recelver shall act as principal and shall not become the agent of the
Lender,

45 POWERS OF RECEIVER

25.1

25,2

{a) Any Receiver appointed by the Lender under this deed shall, in
addition to the powers conferred on him by statute, have the powers set out
in clause 25.2 o clause 25,20,

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

{c)  Any exercise by a Recelver 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 repalr, alteration,
bullding 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.
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25.3

254

25,5

25.6

25.7

25.8

25.9

25.10

2511

‘A Recelver may grant, or accept, sumrenders 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 empioy, or engage, any managers,
officess, 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 Recelver 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.

AReoﬁvamayWIMandgﬁinmemamed Property or any part of it In

A Recelver may canry on, manage, develop, reconstruct,. amalgamate or
diversify or concur in carrying on, managing, developing, reconstructing,
amaigamating or diversifying the business of the Borrower cartied out at the

ARer&ivermaygrantopﬁonsand Iicenmweraﬂoranypartofmemarged
Property, grent any other Interest or right over, sell, assign or jease {or
concur in granting options and licences over all or any part of the Charged
Property, granting any other intersst or right over, sefling, assigning or

conditiomthatheminksﬁt.AReceivermaypmom,ormnwrin
pmmoﬁng,acmnpanytopumasememamedpmmmbedlspo%dofby

ARWrmavmrand&ﬁsepamtefyanvaorﬁmemthe
PmmemJtmemmentofﬂ!eBomr.

A Recelver may give valid receipts for all monies and execute alf assurances
and things that may be proper or desirable for reallsing any of the Charged
Property.
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25.12

25.13

25.14

25.15

25.16

25.17

25.i8

25.19

25.20

A Receiver may make any arrangement, settlement or compromise between
the Borrower and any other person that he may think expedient.

A Recelver may bring, prosecute, enforce, defend and abandon all actions,
suits and proceedings in relation to any of the Charged Property that he
thinks fit.,

A Receiver may, If he thinks fit, but without prejudice fo the indemnity in
dause 29.2, effect with any insurer any policy of insurance either in lleu or
satisfaction of, or In addition to, the insurance required to be maintalned by
the Borrower under this deed.

A Receiver may exercise all powers provided for in the LPA 1925 In the same
way as if he had been duly appointed under the LPA 1925 and exercise ajl
powers provided for an administrative receiver in Schedule 1 to the
Insplvency Act 1986,

A Receiver may, for any of the purposes authorised by this dause 15, raise
money by borrowing from the Lender (or from any other person) either
unsecurad or on the security of all or any of the Charged Property in respect
of which he is appointed on any terms that he thinks fit (including, if the
Lender consents, terms under which that Security ranks in priority to this
deed).

A Recelver may redeem any prior Security and settle the sccounts to which
the Security relates, Any accounts so settled shall be, in the absence of any
manifest error, conciusive and binding on the Borrower, and the monies so
paid shall be deemned to be an expense properly incurred by the Recelver,

A Receiver may delegate his powers In accordance with this deed.

A Receiver may, in relation to any of the Cherged Property, exercise all
powers, authorisations and rights he would be capable of exercising, and do
all those acts and things, as an absolute beneficial owner could exercise or do
in the ownership and management of the Chargex Property or any part of the
Charged Property.

A Recelver may do any other acts and things:

{a) that he may consider desirable or necessary for realising any of the
Charged Property;
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(b)  that he may consider incidental or conducive to any of the rights or
powers conferrad on a Receiver under or by virtue of this deed or law; or

(c)  that he lawfully may or can do as agent for the Borrower,

26 DELEGATION

26.1

26.2

26.3

The Lendier or any Recelver may delegate (elther generally or specifically) by
power of attomey or in any other manner to any person any right, power,
suthority or discretion conferred on it by this deed (including the power of
attorney granted under dause 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 shalt be in any way fiable or responsible
to the Borrower for any loss or llabllity arising from any act, default, omission
or misconduct on the part of any Delegate.

47 APPLICATION OF PROCEEDS

27.1

e7.2

All monies received by the Lender, a Receliver or a Delegate under this deed
after the seowity constiiaed by this desd has become enforceable {other
than sums recelved under any Insurance Policy), shaill {sublect to the claims
of any person having prior rights and by way of variation of the LPA 1925) be
applied in the following order of priority:

(®  In or towards payment of or provision for ali costs, charges and
expenses incurred by or on behalf of the Lender (and any Recsiver, Delegate,
attorney or agent appointed by It) under or In connection with this deed and
of all remuneration due to any Recelver under or In connection with this
deed;

(b)  in or towards payment of or provision for the Secured Lishilities in any
order and manner that the Lender determines; and

{c) in payment of the surpius (if any) to the Borrower or other person
entitied to i.

Neither the Lender, any Recaiver nor any Delegate shail be bound (whether
by virkue of section 109(8) of the LPA 1925, which Is varied accordingly, or
otherwise} to pay or appropriate any receipt or payment first towards interest
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27.3

rather than principal or otherwise In any particular order between any of the
Secured Liabilities.

All monies recelved by the Lender, 2 Recelver or a Delegate under this deed
(other than sums received under any Insurance Policy that are not going to
be applied in or towards discharge of the Secured Liabilities):

(8)  may, at the discretion of the Lender, Receiver or Delegate, be credited
D any suspense or securities realised account:

(b)  shall bear interest, If any, at the rate agreed In writing between the
Lender and the Borrower: and

(c)  may be held in that acoount for so long as the Lender, Receiver or
Delegate thinks fit.

28 COSTS AND INDEMNITY

28.1

28.2

The Borrower shall, within five Business Days of demand, pay to, or
reimburse, the Lender and any Receiver, on a full indemnity basis, all
reasonable costs, charges, expenses, taxes and liabilities of any kind
(including, without fimitation, legal, printing and out-of-packet expenses)
incurred by the Lender, any Receiver or any Delegate in connection with:

(a) this deed or the Charged Property;

(b} teking, holding, protecting, perfecting, preserving or enforcing (or
attempting to do s0) any of the Lender's, a Receiver's or a Delegate's rights
under this deed; or

(c) taking proceedings for, or recovering, any of the Secured Liabilities,

together with Interest, which shall accrue and be payable (without the need
for any demand for payment being made) from the date on which the
relevant cost or expense arose untll 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 the Fadility
Agresment,

(8)  The Borrower shall indemnify the Lender, each Receiver and each
Delegate, and thelr respective employees and agents against all liabliities,
costs, expenses, damages and losses (Including but not limited to any direct,

36

e T o gt

.......




Indirect or consequentia! 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 Incirred by any of them
arising out of or in connection with;

)] the exercise or purported exercise of any of the rights, powers,
authorities or discretions vested In them under this deed ar by law in respect
of the Charged Property:

()  taking, holding, protecting, perfecting, preserving or enforcing (or
attempting t0 do so) the security constituted by this deed: or

()  any defsult or delay by the Bomower in performing any of iis
cbligations 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 Coniracts

{Rights of Third Parties) Act 1999,
29 FURTHER ASSURANCE

The Borrower or Guarantor shall, at its own expense, take whatever action
the Lender or any Receiver may reasonably require for:

(2)  creating, perfecting or protecting the security intended to be created
by this deeg;

(b} faclitating the realisation of any of the Charged Property; or

() fediitating the exercise of any right, power, authorly or discretion
exercisable by the Lender or any Recelver in respect of any of the Charged

Property,

including, without limitation (if the Lender or Recelver thinks it expedient) the
excecution of any transfer, conveyance, assignment or assurance of ali or any
of the assets forming part of {or Intended to form part of} the Charged
Property (whether to the Lender or o its nominge) and the giving of any
notice, order or direction and the making of any registration,

20 POWER OF ATTORNEY
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30.1

30.2

By way of security, the Borrower and Guarantor 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, to
execute any documents and do any acts and things that:

(@) they are required to execute and do under this deed; or

(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
Lender, any Recelver or any Delegate.

The Borrower and Guarantor ratifies and 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 rights, powers, authorfties
and discretions referred to in dause 30.1.

31 RELEASE

Subject to clause 35.3, on the expiry of the Security Period (but not
otherwise) and full repayment of the Secured Liabilities, the Lender shall, at
the request and cost of the Borrower, take whatever action is necessary to:

(@) release the Charged Property from the securfty constituted by this
deed; and

(b) reassign the Charged Property to the Borrower.

32 ASSIGNMENT AND TRANSFER

3.1

32.2

(@) 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 o any actual or proposed assignee or
transferee any information in its possession that relates to the Borrower, the
Charged Property and this deed that the Lender considers appropriate.

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

33 SEV-OFF
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33.1 The Lender may at any time set off any Habliity of the Borrower to the Lender
ageinst any llabllity of the Lender to the Borrower, whether gither llability is
present or future, fiquidated or unliquidated, and whether or not either
habiiity arises under this deed. If the fiabilitles to be set off are expressed in
different currencles, the Lender may convert elther lablity 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 avallable to it under this deed or otherwlse.

33.2 The Lender Is not obliged to exercise Is rights undler dause 33.1. If,
however, it does exarcise those rights it must promptly notify the Borrower of
the set-off that has been made.

54 AMENDMENTS, WA

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

342 (8) A walver of any right or remedy under this deed or by law, or any
consent given under this deed, Is only effective If given in writihg by the
waiving or consenting party and shall not be deemed a waiver of any other
breach or default. It only applies in the dircumstances for which it Is given
and shall not prevent the party giving it from subsequently relying on the
relevant provision,

(b} A fellure to exercise or a delay In exercising any right or remedy
provided under this deed or by law sha!notamsﬁmteawlverofthatoraﬂy
other right or remedy, prevent or restrict any further exercse of that or any
other right or remedy or constitute an election to affirm this deed, No single
or partial exercise of any right or remedy provided under this deed or by law
shall prevent or restrict the further exerdse of that or any other right or
remedy. No election to affirm this deed by the Lender shall be effective
unless i Is in writing.

34.3 The rights and remedies provided under this deed are cumidative and are In
addition to, and not exclusive of, any rights and remedies provided by law,

35 FURTHER PROVISIONS

35.1 The security constituted by this deed shall be In addition to, and independent
» 8ny other security or gusrantee thet the Lender may hold for any of the
Secured Uabliltles at any tme. No prior security held by the Lender over the
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35.2

353

35.4

355

whole or any part of the Charged Property shall merge in the security created
by this deed,

The security constituted by this deed shall remain in full force and effect as &
continuing security for the Secured Liabillties, despite any settlement of
account, or intermediate payment, or other matter or thing, unless and until
the Lender discharges this deed In writing,

Any release, discharge or settlement between the Borrower and the Lender
shall be deemed conditional on no payment or securlty received by the
Lender in respact of the Secured Liabilities being avoided, reduced or ordered
to be refunded under any law relating to Insolvency, bankruptcy, winding-up,
administration, receivership or otherwise. Despite any such release, discharge
or settlement:

(a) the Lender or {ts nominee may retain this deed and the security
created by or under it, Including all certificates and documents relating to the
whole or any part of the Charged Property, for any period that the Lender
deems necessary to provide the Lender with security against any such
avoidance, réduction or order for refund; and

{b} the Lender may recover the value or amount of such security or
payment from the Borrower subsequently as i the release, discharge or
settiement 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 shalt be, in the absence of
any manifest error, conclusive evidence of the amount due.

The restriction on the right of consolidation contained in section 93 of the LPA
1925 shall not apply to this deed.

36 CALCULATIONS, ACCOUNTS AND CERTIFICATES

36.1

36.2

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

The Lender shall maintain accounts evidencing the amounts owed to i by the
Borrower, in accordance with fts usual practive. Entries in those accounts
shall be prima facie evidence of the existence and amount of the Bormmower's
obligations as recorded In them.
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36.3 If the Lender issues any certificate, determination or notification of a rate or
any amount payable under this deed, It shall be (in the absence of manifest
error) conclusive evidenoce of the matter to which it relates,

37 Severamce

If any provision (or part of a provision) of any Finance Document Is or becomes
invalld, Wlegal or unenforceable, it shall be deemed modified to the minimum
extent necessary to make & valid, legal and enforceable. If such modification fs
not possible, the relevant provision (or pert of a provision) shall be deemed
deleted. Any modification to or deletion of 2 provision (or past of a provision)
under this clause shall not affect the legality, validity and enforceability of the
rest of the Finance Documents.

38 CounverpanrTs

38.1 Each Fnance 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.

38.2 No ocounterpart shall be effective until each party has executed at least one
counterpart.

39 THIRD PARTY RIGHTS

A person who Is not a parly to this deed has no right under the Contracts
{Rights of Third Parties) Act 1599 to enforce or enjoy the benefit of any term of
this deed. This does not affect any right or remedy of a third party which exists,
or is avaliable, apart from that Act,

40 NoTices

40.1  Any notice or other communication given to 2 party under or in connection
with, this dead shali be:

& In writing;-

b. dellvered by hand, by pre-paid first-class post or other next working
day defivery service or sent by fax; and

€. sentto:

(i) the First Borrower at:
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40.2

WOKINGHAM HOUSING LIMITED, CIVIC OFFICES, SHUTE
END, WOKINGHAM, RG40 1BN

(ii} the Second Borrower at:
LODDON HOMES LIMITED, COUNCIL OFFICES, SHUTE END,
WOKINGHAM, RG40 1BN

(i) Lender at:
WBC (HOLDINGS) LIMITED, COUNCIL OFFICES, SHUTE END,
WOKINGHAM RG40 1BN

or to any other address as is notified in writing by one party to the other from
time to time.

Any notice or other communication that the Lender gives to the Bomower
under or in connection with, any Finance Document shall be deemed to have
been received:

40.2.1 if delivered by hand, at the time K is left at the relevant address;

40.2.2 if posted by pre-paid first-class post or other next working day delivery

service, on the second Business Day after posting.

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 s
received, shall be deemed to have been received on the next Business Day.

Any netice or other communication given to the Lender shall be deemed to
have been received only on actual recelpt,

GOVERNING LAW AND JWRISDICTION

This deed and any dispute or claim arlsing out of or In connection with & or
its subject matter or formation (including non-contractua! disputes or daims)
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 daim
that arises out of, or in connection with this deed or its subject matter or
formation (Including non-contractual disputes or claims). Neothing in this
clause shall Emit the right of the Lender to take proceedings against the
Borrower In any other court of compebent jurisdiction, nor shall the taking of
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proceedings In any one or more jurisdictions preciude the taking of
procesdings In any other jurisdictions, whether concumently or not, to the
extent permitted by the law of such other jurisdiction.

This document has been entered into as a deed and is dellvered and takes effect on
the date stated at the beginning of .
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1.1

12

1.3

1.4

15

2.1

22

2.3

Schedule 1 - Conditions preced

CONDITIONS REQUIRED PRIOR 7O FIRST DRAWDOWN OF THE FACILITY

A copy of the resolutions duly passed by the Borrower's and Guarantor's
board of directors:

(s) approving the entry into, and terms of and Wansactions
contemplated by, this deed and resolving that the Borrower executes
this deed;

(b) authorising & specified person or persons to execute this deed on its
behalf, to give notices and take all other action in connection with
this deed; and

(¢) confirming that entry into this deed is in the commerdal interests of
the Borrower (stating the reasons for such conclusion).

This deed, duly executed by the Borrower and Guarantor.
Legal Charges duly executed by the Borrower and Guarantor
Completed form MRO1.

A fully build specification and project plan documenting funding reguirements
against project milestones for development at Eustace Crescent and Fosters,

CONDITIONS REQﬁXEﬁﬁ PRIDR TO FURTHER DRAWDOWHN OF FACILITY

A first registered legal charge over the property interests in Eustace Crescent
and Fosters in Schedule 2.

Bvidence of spend against deilverables and mllestones for previous
drawdowns of funding (such evidence to be In a form as required by the
Lender)

Details of requirements of further drawdown against projected spend against
projected milestones.




schedula 2 ~ Properly

(1)

(2)

(3

4

(5)

(6)

Land at Hillside Park, Wokingham — Leasehold Title Number:
Registered Proprietor: Wokingham Housing Limited

Land at Hillside Park, Wokingham ~ Leasehold Title Number: BK460541
Registered Proprigtor: Loddon Homes Limited

Eustace Crescent, Wokingham ~ Leasehold Title Number

Registered Proprietor: Wokingham Housing Limited

Eustace Crescent, Wokingham — Leasehold Title Number:

Registered Proprietor: Loddon Homes Limited
Fosters, Wokingham ~— Leasshold Title Number
Registered Proprietor: Wokingham Housing Limited

Fosters, Wokingham - Leasehold Title Number:

Registered Proprietor: Loddon Homes Limited
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Execubed as a Deed by WOKINGHAM }
HOUSING LIMITED acting by two Directors: )

’bpw » m'hi.w CE  Crodfr O o

cuted as & Deed by LODDON HOMES 3
LIMITED acting by btwo Directors: }

---------------------------------------------------------------------

Director Name

é‘m@“f (@W

i)irectar Signamre

 Elo

R AR REVId il s aaklaussnidRiBRannonsankinn

Dwedaor Name

DL CE  CHBEP DG
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R

Executed as & Deed by WBC (MOLDINGS)
LIMITED acting by twe Di

R g

AN R E AN SRR AN SRS AR AR RN AR AR N AN ORA TR A ARARY AANARAN R

Director Name

AL CEONGE [

Director Name

BRI ANEIEAANR A Ry Fer A B an T Mg ¢ e s n PP AR IR ROBU R A GRS RGO

Director Signature
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