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Registration of a Charge

Companies House

Company name: BROOKLANDS PLACE LTD
Company number: 08162296

X2101GVM

Received for Electronic Filing: 30/09/2013

Details of Charge

Date of creation:  23/09/2013
Charge code: 0816 2296 0002

Persons entitled: VOLKSWAGEN BANK GMBH TRADING AS YVOLKSWAGEN BANK UNITED
KINGDOM BRANCH

Brief description:. BROOKLANDS PLACE, 107 OYSTER LANE, BYFLEET, SURREY KT14 7JF
(TITLE NUMBER: S§Y561573)

Contains fixed charge(s).

Notification of addition to or amendment of charge.

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: ROSEMARY AVES (SOLICITOR FOR CHARGEE)

Electronically filed document for Company Number: 08162296 Page 1



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8162296

Charge code: 0816 2296 0002
The Registrar of Companies for England and Wales hereby certifies that
a charge dated 23rd September 2013 and created by BROOKLANDS

PLACE LTD was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 30th September 2013 .

Given at Companies House, Cardiff on 1st October 2013
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{c} the generation, handling, storage, use, release or spillage of any substance which,
alone or in combination with any other, is capable of causing harm to the
Ervironment, including, without limitation, any wasle.

Event of Defaull means any or circumstance spacifisd in clause 12 whether or not declared

Facllity Agreement means each and every faclliiy agreement and/or loan agreement from
tims o time betwesn the Borrower and VWE under which VWE agrees {o make available to
the Borrower cerlain finance facilities

Finance Document msaans each of this Deed and sach and every Facility Agresment, each
and every agreement whereby VWE agrees {o lend monies or offer credit or any financial
facilities o the Borrower and sach and svery Security Document

Fixtures means, in respect of the Property, all fixiures and fittings (including trade fixtures
and fitings) and fixed plant and machinery now or af any tme afler the date of this Deed on
that Property

insurance Policles means all policies of insurance present and future relating to the Property
in which the Chargor has an interest {other than policies In respact of third party Hability)
together with all moniss payable in respect of those policies

Party means a party to this Deed

Planning Acts means the Town and Country Planning Acts 1880, the Planning (Listed
Buildings and Conservation Areas) Act 1880, the Planning (Mazardous Substances) Act 1880,
the Planning (Consequential Provisions) Act 1890, the Planning and Compensation Act 1881,
the Planning and Compulsory Purchase Act 2004 and any requistions or subordinate
legislation made under any of the foregoing and any other statute or regulation governing or
confrolfing the use or development of land and buildings

Property means the properly described in schadule 1 (Proparty)

Receiver means any recelver, manager or administrative recelver appointed by VW8 in
respact of the Chargor or any of the Sscured Asssis

Secured Assets means the assels and underteking of the Chargor which are the subject of
any Security created by, under or supplemeantal to, this Deed in favour of VWB

Secured Obligations means all monies and liabilities now or after the date of this Deed due
owing or incurred by the Borrower io VWEB in any manner and in any currency or curtencies
and whether present or future, actual or contingent, whather incurred solely or jointly with any
other person and whether as principal or surety, fogether with all interast acoruing on such
monies and liabilities and all costs, charges and expenses incurred by VWEB in respect of
those monies or Habilitiss

Secured Properfy means, al any time, the Property and all other freshold, leasehold or
commonhold property which is subject to any Securily created by, under or supplemental o,
this Deed

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

SBecurity Decument means any document evidencing any Security crealed, or expressed o
bas created, in favour of YWEB by the Borrowsr

10.3083084-4/332575-6 2



Sscurity Period msans the period beginning on the date of this Deed and ending on the date
on which VWB is satisfied that the Secured Obligations have bsen irevocably and
unconditionally satisfied in full and all faciliiss made avaiiable by VWB b the Borrowsr have
been cancaliad

VAT means value added tax as provided for in the Value Added Tax Act 1884 and any other
tax of a simifar nature

1.2 interpretation
{8} Unless a confrary indication appears, a reference in this Deed to:

{i} YWE, the Chargor, the Bomrowsr, any Parly or any other person shall be
construed so as to include s successors in title, permitied assigns and
permitied transferess;

{ii assets includes present and future properties, revenues and righls of every
description (including any right {o receive such revenues);

{iii} a Finance Document or any other agreement or instrument is a referance to
that Finance Document or other agresment or instrument as amended,
novated, supplemented or restated (howsver fundamentally);

{iv} guaraniee means any guaranies, letler of credit, bond, indemnity or similar
agssurance against ioss, or any obligation, direct or indirect, achual or
contingent, to purchase or assume any indebledness of any person or fo
make an invesiment in, or loan to, any person or {o purchase asssis of any
parson where, in each case, such obligation is assumed in order o maintain
or assis! the ability of such parson o meet s indebledness;

v} indebledness includes any obligation {(whether incured as principal or as
surely) for the payment or repayment of money, whether present or future,
actual or contingent;

{vi) a person includes any individual, firm, company, corporation, government,
state or agency of a siate or any association, trust joint venture, consortium
or partnership {whether or not having separaie lsgal personality} of two or
more of the foregoing or any other entity or body of any description;

{vii} a regulaion includes any regulation, ride, official directive, request or
guidsline {whether or not having the force of law but if not having the force of
taw, then being & type with which persons to which i applies customarily
comply} of any governmental, infergovernmental or supranational body,
agency, depariment or of any regulaiory, self-regulstory or other authority or
arganisation; and

{vili} @ provision of law is a reference fo a provision, of any treaty, legisiation,
regulation, decres, order or by-law and any secondary legisiation enacted
undsr a power given By that provision, as amended, applied or re-snacted or
replaced {whether with or withoul modification) whether before or after the
date of this Agresment.

Clause and schadule headings are for sases of reference only,

Any word importing ths singular shall include the plural and vice versa.

16-20052R9-4332525-5 3
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2.4

2.8

{ch) any incapacity or lack of power, authority or legal personality of or dissolution or
change in the members or status of the Borrower, the Chargor or any other person;

{&} any amendment (however fundamental} or replacement of any Security or any
agreamant or other inslrument providing for or sntered inio in connaction with the

Securad Obligations;

), any unenforcesbilily, Megality or invalidity of any obligation of any person under any
Security or any agreement or other instrumeant; or

{g) any insolvency or similar procsedings.

Chargor intent

Without prejudice o the generality of clause 2.3 the Chargor expressly confirms that i intends
that this Deed shall extend from time o time fo any (howsver fundamental) variation,
increase, extansion or addition of or to any agresment providing for any Secured Obligation
and/or any faciiity or amount made avallable by VWB to the Bomrower for the purposes of or in
connsction with any of the following:

{a) business acquisitions of any nature;
{b} increasing working capital;
{c} enabling investor distributions to be made,

{ef} carrying out restructurings;

{=} refinancing existing facilities;
{ refinancing any other indebledness;
{5 making faciities available {o new borrowers;

{h} any other variation or extension of the purposes for which any such facility or amount
might be made available from fime o time; and

B any fees, costs and/or expenses associated with any of the foregoing.

Deferral of Chargor's rights

Until all amounis which may be or bscome payable by the Borrower fo VWB have been
irrevocably paid in full and unless VWEB otherwise directs, the Chargor will not exercise any
rights which it may have by reason of performance by # of its obligations in respect of the
Secured Obligations or by reason of any amount being payable, or liability arising, under this
clause 2:

{a) to be indemnifiad by the Borrower;
(&} to claim any confribution from the Borrower of the Borrower's obligations to VWE;

{c} io take the beneft (in whole or in part and whether by way of subrogation or
otherwise) of any rights of VWE in respect of the Secured Obligations or of any other
guarantee or Securily taken pursuant to, or in connection with, the Secured
Obligations by VWE;

10-3883234-4/332528-8 5



3.1

3.2

3.3

3.4

35

{d} i bring legal or other proceedings for an order requiring the Borrower to make any
payment, or perform any cobligation, in respect of which the Chargor has given a
guarantee, undertaking or indemnity under clause 2.1 {Covenant to pay);

{&} o exercise any right of sel-off against the Bomrower; andfor
{H to claim or prove as a cradifor of the Borrower in competition with VIWB.

if the Chargor recelves any benefil, payment or distribution in relation to such rights i shall
hold that bensfit, paymant or distribution {o the exiant necessary fo enable all amounts which
may be or become payable to VWE by the Borrower and/or the Chargor (o be repaid in fulf on
frust for VWE and shall promptly pay or transfer the same o VWE for application towards the
Secured Obligations.

Charging provisions
Gensral

All Sequrity created by the Chargor under clauses 3.2 fo 3.4 inclusive is granted io VWR, as
continuing security for the payment and discharge of the Secured Obligations, granted with
full tille guarantee and granted in respect of all the right, tille and interest (if any), present and
future, of the Chargor in and to the Property.

First legal morigages

The Chargor charges by way of first legal morigage the Properly and all Fixtures on the
Property for the tims bseing.

Assignments

The Chargor assigns iis rights, inlerests and all monies payable o & under the Insurance
Policies. The Chargor shall remain liable to perform all its obligations under each Insurance

Policy.
Fixed charges
The Chargor charges by way of first fixed charge:

{a) the proceeds of sals of its Secured Property and all licences to enter on or use any
Secured Proparty,

{b} the benefit of all other agreements, instruments and rights refating to its Secured
Property; and

{c) to the extent that any legal mortgags In clause 3.2 or any assignment in clause 3.3 is
ineffective as a legal mortgage or assignment {(as applicable), the assets referred to
i that clause,

Bocuments of Hitle

The Chargor shall immediately upon the execution of this Deed {(and on the acquisition by & of
any interest in any Secured Assels at any time} hold o the order of VWE all deeds,
certificates and other documents in His possession constituting or svidencing title fo the
Secured Assets now or in the fulure {Dseds) and shall, on demand, deposit with VWB all

such Deeds.

10-3050204-4/032525-5 8
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72

7.3

8.1

Small company moratorium

Where the Chargor is an eligible company within the meaning of paragraphs 210 4 {inclusive}
of Schedule At o the Insolvency Act 1986, then the obtaining of 2 moratorium, including any
prefiminary decision, or investigation in terms of paragraph 43 of Schedule A1 to the
insolvency Act 1886 shall not cause restrictions which would not otherwise apply to be
imposed on the disposal of its property and assets by the Chargor.

Continuing seourity and recourss

The Security constituled by this Deed shall be continuing security and shall ramain in full
force and effect regardiess of any intermediate payment or discharge by the Chargor or any
other parsen of the whole or any part of the Secured Obligations. The Security constifuted by
this Deed is in addition 1o any other security which VWB may hoid at any time for the Secured
Cidigations {or any of them)} and may be enforced without first having recourse 1o any other
rights of VWRB.

Megative pladge

The Chargor shall not create or permit fo subsist any Security over any of the Secured Assets
othar than with the prior writfen consent of VWB. Tha Chargor shall not sell, ransfer or
otherwise disposs of any of the Secured Assets on terms whereby they are or may be leased
o or re-aoquired by it or enter into any other preferential arrangemant having a similar effact,

Resirictions on disposals

The Chargor shall not enter info a single fransaction or a series of fransactions {whether
related or nof} and whether voluntary or involuntary to sell, lesse, fransfer or otherwise
dispose of any Secured Assels.

Further assurancs

The Chargor shall promplly do all such acls and execufs all such documents {including
assignments, transfers, morlgages, charges, notices and instructions) as VWB may
reasonably specily (and i such form as YWB may reasonably require) in favour of VWEB or its
nominee(s} o create, perfec, protect and maintain the security created or infended 1o be
crealed under or evidenced by this Deed or for the exercise of any rights, powers and
remedies of VWB provided by or pursuant to this Deed or by law andior (if an Event of Defauit
is continuing) {o facilitate the realisation of the assets which are, or are intended fo be, the
subject of the security created by or under this Deesd.

The Chargor shall take all such action as is available fo I (including making all filings and
registrations) as may be necessary for the purpose of the creation, perfection, protection or
maintenance of any security conferred or intended to be conferred on YW by or pursuant to

this Deaed,

Any document required to be executed by the Chargor under this clause 7 will be prepared at
the cost of the Chargor.

Land Registry

in relalion to the Property, the Chargor consents to an application being made on Form R
{or such other form as may be prescribed from time to time) o the Chisf Land Registrar for
registration of the following restriction against the relevant registered sstate.

WIGEIFI4ABBAE2E-G I



8.2

"No disposition of the registered estate by the proprietor of the registered estate or by the
proprietor of any registered Charges not being 8 Charge registered hefore the date of this
restriction is {o be regisiered without a written consent signed by the proprietor the time bsing
of the charge daled ¢ in favour of Volkswagen Bank GmbH frading as Volkswagen Bank
United Kingdom Branch refarred to In the Charges Regisier {or its conveyancer).”

The Chargor confirms that so far as any of the Secured Properly is urvegistered, such land is
not affected by any disclosable overiding interests within the meaning of the Land
Registration Act 2002 or the Land Registration Rulas 2003.

Repressniations
The Chargor represents and warranis to VIWE that:

{2} it is a limited lability corporation, duly incorporated and validly existing under the law
of its jurisdiction of incorporation;

{b} it has the power 1o own ils assats and carry on its business as it is being conducted:

{c} the cbligations expressed to be assumed by it in this Deed are legal, valid, binding
and enforceable obligations;

{c) the entry into and performance by | of, and the transactions contemplated by, this
Desd do not and will not conflict with:

)] any law or regulation, or judicial or official order, applicable v it;
{ii} its constitutional dosuments; or

N any agreement or instrument binding upon i or any of its assets;

AR
g

(&} it is not in default under any agreement to which itis aparty to an extent or in a
manner which might have a malerial adverse effect on its ability to perform is
ebligations under this Deed;

{ it has the power 1o enter into, perform and deliver, and has taken all necessary action
to authorise its entry into, performance and dalivery of, this Deed and the transactions
contemplated by this Deed;

{a) no limit on its powers will be exceedad as a result of the giving of the guaranies and
indemnity contemplated by this Deed;

{m all authorisations required or desirable:

{B to enable R lawfully o enter inlo, exercise its righls and comply with its
obligations in this Deed;

H to make this Deed admigsible in evidence in #is jurisdiction of incorporation,
have been obiained or effected and are in full force and effect; and

0 it has not taken any corporate action nor have any other procedures or steps besn
taken or lsgal procesdings been started or (fo the best of the Chargor's knowledge
and belief} threatened against it for #s winding-up, dissolution, administration or
reorganisation (by way of voluntary amangement, schems of amangement or

10-3582234-4/332525-6 8



otherwise] or for the appointment of a liguidalor, rsceiver, administrator,
administrative receiver, compulsory manager or similar officer of it or of any or all of
fis assets or underiaking which has nof been withdrawn, struck oul or otherwise

dismissed.

10 Property Undertakings

10.1 insurance

{8}

{b)

{c}

{d)

10-3683234 413325258

The Chargor shall effect, v a form and amount and with an insurance company or
underwriters in each case gccepiable fo VWE:

{f insurance of the Property, the Fhdures and assels of the Chargor on &
comprehensive and full reinstatement basis, including accidental damage site
clsarance, professional fess, subsidence and value added tax;

{1 insurance against loss of rental income for a period of not less than 3 years'
rent {including provision for rent increases during such period);

(i} insurance against acts of terrorism;
{iv} insurance against third party liability including property owners liabilfity; and

{¥} such other insurance as VWB considers a prudent company camrving on the
same or substantially similar business as the Chargor would effect.

if the title to the Property is leasehold and the insurance of the Properly is the
obligation of the landiord of the Proparty under the headlease then the Chargor will
be desmed o have complied with the obligations under clause 10.1{a} if & procures
due compliance by the landiord with its insuring obligations under the headieass.

The Chargor shall prompily pay all premiums and do all other things necessary to
keep all of the Insurance Policies in which i has an intersst in fll force and effect,
The Chargor shall not do or permit {o be done anvthing to render the insurance void
or voidable,

The Chargor shall:

B ensure that the interest of VWB s namad as co-insured on any Insurancs
Policy {other than in respect of third parly liability insurance);

{ii} ensire that each Insurance Policy shall contain a standard mortgagee clause
whereby, among other things, the insurance shall not be vitiated or avoided
as against a morlgagee notwithstanding that it could otherwise be 50 against
the Chargor, & walver of all rights of subrogation and & provision to the effect
that the insurance shall not be invalidated as against VWBE for non-payment
of any premium due without the insurer first giving {0 VWB not less than
30 days’ written notics;

{iii} hold ali monles recsived by virtue of any insurance policies on trust for VWR
and shall apphy:

{A} insurance proceeds recsived In respect of the Properly in making
good the loss or damage fo the Properdy, or, i VWB so directs, inor
towards discharging the Secured Obligations;
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{2} unieas otherwise agreed in writing by VWB, repair and kaep in good and substantial
repair and condition, any property, fixtures and any other machinery and eguipment
forming part of the Property and when necessary replace the same with fems of
similar guality and value;

{1} permit VWE and any person appointed by i, {at reasonable timss and on reasonable
notice} to enter on and inspect the state of the Properly and any other machinery and
equipment forming part of such Property;

{c) promptly, after being requirsd to do so by VWB make good any want of repair in the
Property and any other machinery and equipment forming part of the Property; and

{d) unless otherwise agreed in writing by VWE, not sever, unfix or remove any of the
fixtures {except for the purpose and In the course of effecting necassary repairs to
such fixtures or of replacing the same with new or improved models or substitutes) on
such Property belonging to or in use by the Chargor.

105 Directions

€] Within 5 Business Days of receipt by | of any notice or order (Birection) served on or
issued fo it by any local or other authorily (whether under the Planning Acls or
otherwise} in respect of any part of the Property, the Chargor shall give full particulars
of the Direction to VWE and, If 50 requeasted by VW8, produce the Direction or a copy
of it to VWB.

9] The Chargor shall advise VWB of ail steps taken or proposed to be taken by it from
fime to time o comply with the terms of the Direction.

(<} The Chargor shall {ake all necessary steps 1o comply with the Direction.

{d} The Chargor shall al the request of VWE (but at the cost of the Chargor) make or join
with VWE in making such objections, representations against, appealing against or in
respect of any proposal contained in the Direclion as YWB shall deem expedient in
arder {0 protect the intarests of VIWR.

10.8 QOuigoings

The Chargor shall punctually pay and indemnify VWB and any Recsiver against all present
and future rents, rales, taxes, assessments and oufgoings of whatsoever nature imposed on
or payable in respect of the Property or any part of it or payabls by the owner or occupier of it.

10.7  Covenanis

The Chargor shall perform {(and indemnify VWB and each Recsiver for any breach of) any
covenanis and stipulations of whatsoever nature affecting the Property or any part of it.

i0.8  Access

to acoount as morlgages in possession, (&t reasonabls times and on reasonable notice a
subject fo the terms of the Ccoupational Leases} to enfer on and inspect the state of ts
Property.

1O-3HE3236-4/332535-8
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10.10

1t

12

12.1

12.2

12.3

%

Haggiaass
The Chargor shall:

{a) pay the rents reserved by (and not agree any amendment or review of any such rent
without the prior writlen consent of VWB) and observe and perform (or procure the
shesrvance and performance of) the covenanis, stipulstions and conditions on the
tenant contained in any headiease;

b} use all reasonable endeavours fo procure the cbservance and performance by the
fandiord under any headiease of the covenants, stipulstions and conditions on the
part of the landiord to be observed and performed;

{c} not without the prior consent of VWEB vary or amend the terms of any headleass,
surrendar any headisase or do or suffer to be done any act or thing whereby any
headiease may bacome fiable & determination or forfeiture; and

{d} immediately notify VWB of any matler or event under or by reason of which any
headiease has or may become subject to determination or forfeiture or if any notice of
forfeifure is recelved by &

Remedy

if the Chargor fails to comply with any undertaking or obligation in this clause 10 (inclusive),
VWE shall be entitled (either Hself, or through any agent, nominee or adviser) to take such
staps and carry out such works, at the cost of the Chargor, as VYWB believes are necessary to
remedy such fallure. The Chargor shall reimburse VWB on demand for all fess, costs and
expenses incurred by VWB for such steps or works. The axercise by VWR of its remediss
under this clause 10,10 shall not render VWB liable to account as morlgages in possession.

Securify powsr of altomey

The Charger, by way of securily, irrevocably and severally appoints VWE, each Receiver and
any of their delegates or sub-delegates to be its attorney fo take any action which the Chargor
is obliged to take under this Deed. The Chargor ralifies and confirms whatever any attorney
does or purports to do pursuant io its appointment under this clause 11

Events of Default
Non-payment

The Chargor and/or the Borrower does not pay, when dus, any amount payable pursuant to a
Financs Document,

Mon-complianes

The Chargor andfor the Borrower does not comply with any of its covenants, or obligations or
provision of the Finance Documents express or implied.

insolvency

{2} The Chargor is unable or admits its inability fo pay its debls as they fall due,
suspends making paymenis of any of lte debis or commeances negotiations with one
or more of ifs creditors with a view {o reschaduling any of ifs indeblsdness. The value
of the assels of the Chargor is less than s Habilities (taking info account contingent

10-35RE234-4 (3325255 12
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and prospeciive Habilities). A moratorium is daclared in raspest of any indsbisdness
of the Chargor.

A corporate action, legal proceadings or other procedure or step, or notice Is gheen in
respect of the Chargor in relation 1o the suspension of payments, a moratorium of any
indebiedness, winding up, dissclution, administration or reorganisation, a schems or
arrangemant with any creditor the appointment of a provisiona! liguidator, a Houidator,
recalver, adminislrator or other similar officer, or any similar or analogous procadurs
o step i takes.

{c} The Chargor ceases or threatens fo cease carrying on s business at the Property or
as conduciad by the Chargor a5 at the dats of this Desd.
13 Enforcemsnt of security

3.4 YWhen sscurlly Is enforceabls

{2y the oncurrence of any Event of Default which is continuing, the security sreated by and
undaer this Deed is immediately andforcaable,

3.2 Acis of enforcement

YWE may, al s absolule discretion, at any time afler the Secunily created by or under this
Dised is enforceable:

(&)

{b}

{&}
{c}

enforoe alf or any part of the security created by or under this Daad Iy any manner #
sses fil;

exerciss is rights and powers sonferred upon morigagees by the Law of Property Act
1828, as varled and sxiended by this Deed, and righls and powers conferred on a
Recelver by thiz Deed, whether or not it has laken possession or appointed a
Recsiver to any of the Secured Assats;

appoint a Reosiver to all or any part of the Sscured Asssis; or

exercise its power of sale under section 101 of the Law of Property Act 1925 (as
amendead by this Deed).

13.3 Sistutory powers - general

{8}

{&}

{c}

i)

10-3363334-4/332525-8

For the purposes of all powers implled by statuls, the Secuwred Obligations are
desmed {o have become due and payable on the date of this Deed.

Section 103 of the Law of Property Act 1828 and saction 33 of the Law of Properly
Act 1928 do not apply to the security constituted by or under this Desd,

The statulory powers of lsasing confarred on VWE are axiended so thatl, without the
need o comply with any provision of section 89 or section 100 of the Law of Property
Act 1825, VWE is empowersd fo lsase and make agresments for lease af a premium
or otherwise, accept surrenders of leases and grant oplions or vary o reduce any
sum payable undsr any lsases or ienancy agreaments as  may think fit

Each Recsiver and VWE Is eniitisd to all the rights, powers, privileges and immunilies
conferrad by the Law of Proporty Act 1838 and the Insolvency Act 888 on

13



134

13.8

13.8

14

14.1

4.2

14.3

morigagess and Receivers when such Receivers have besn duly appointed under
the relsvant Act,

Contingencles

i VIWE enforces the securily constituted by or under this Deed at a time when no amounts
are due to it under the Finance Documents but at a ims when amounts may or will bscome
so due, VWE {or the Recsiver) may pay the proceeds of any recoveries effected by it into an
interest bearing suspense account.

Morigagee in possession - no lability

Neither YWE nor any Recelver will be liable, by reason of enlering info possession of a
Secured Asssl, lo acoount as morlgages in possession or for any loss on realisation or for
any defaull or omission for which a morigagee in possession might otherwise be liable.

Redemption of prier morigages

At any time after the security crealed by or under this Desd has becomes enforceable, VWEB
may, al the sole cust of the Chargor (payable to VWEB on demand) radeem any prior form of
security over any Securad Asset andlor procure the transfer of that security {o iself andfor
settle and pass the accounts of any prior morigagee, chargee or encumbrancer which once
50 settfled and passad shall be conclusive and binding on tha Chargor.

Recsiver

Appointment of Receiver

{8} Al any time after any security created by or under this Deed is anforceabls, VWB may
appoint & Recebver to all or any parl of the Secured Assels in sccordance with
clause 13.2(c} {Acts of enforcement). At any time, i so requestad in writing by the
Chargor, without further notice, VWB may appoint a Receivar o all or any part of the
Secured Assete as if VWE had become entitled under the Law of Properly Act 1825
to exercise the power of sale conferred under the Law of Property Act 1825,

) Any Racsiver appointed under this Deed shall be the agent of the Chargor and the
Chargor shall be solely responsibie for his acls or defaults and for his remuneration
and liable on any confracts or engagemenis made or enfered info by him and in no
circumstances whatsoever shall VWE be in any way responsible for any misconduct,
negligence or default of the Recsiver.

Removal

VIWE may by written notice remove from tims to time any Recsiver appointed by | and,
whenever # may deem appropriate, appoint a new Recsiver in the place of any Recslver
whose appointment has terminated.

Powers of Recslver

{a) General

i in addition to those conferred by the Law of Property Act 1828 on any
Reosiver appointed under that Acl, each Recsiver has, and is entiitled to
exercise, all of the rights, powers and discretions sat out in this clause 14.3.

10-3983334-4/332525-5 4
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{c)

e}

{&}

&

{a}

{h

10-3883204-4/332828-6

(i} if thers is more than ong Recelver holding office af the same fime, unless the
document appointing him states otherwise, each Recelvar may axarcise all of
the powsrs conferred on a Receiver under this Desd or under the Insoivency
Act 1888 individually and to the sxclusion of any othey Recsivers.

{Hi} A Recelver may, in the name of the Chargor do sl other acls and things
which he may consider expedient for realising any Secursd Asset and
exarcise in relation fo any Seoursd Asss! sl the powers, suthorilies and
things which he would be capabls of exarcling ¥ he wers Hy absohsie
beneficial cwner, :

Borow mongy

A Reosiver may ralse and borrow money (sither unseoured or on the sesurity of any
Secured Asset, either in prioity to the securily constituted by this Deed or otherwiss)
on any terms and for whalever purposse which he thinks fi No person lsnding that
maney need anguire as o the propriety or purpose of the exercise of that powsr or io
check the application of any money so raised or bomrowsd,

Carry on business

A Revslver may carry on the business of the Charger a5 he thinks it and, for the
avoidance of doubl, 3 Recelvar may apply for such Authorisations as he considers in
his absolute disorstion appropriate,

Compromise

A Racelver may sellle, adjust, refer 10 arbitration, compromise and arrangs any
claims, secounts, disputes, questions and demands with o by any person who is or
claims 1o bs a creditor of the Chargor or rafating in any way fo any Seoured Assst.

Delegation

A Recelver may delegale his powers in accordance with clause 18 (Delegation).

Employees

For the purposses of this Deed, & Receiver as he thinks appropriate, on behalf of the
Chargor or for isell as Recelver, may appoint and discharge managers, officers,
agents, acoountants, savands, workmen and others upon such ferms as fo
remuneration or otherwise as he may think proper and discharge any such persons
appointed by the Chargor,

Leasss

A Recelver may let any Secured Asset for any term and at any rent {with or without a
pramium] which he thinks proper and may accept & surrender of any lease or lsnanoy
of any Secured Assafs on any larms which he thinks it {including the paymant of
money (o 3 lossae of lsnant on a sumsnder).

Legal actions

A Recelver may bring, prosesuts, enforce, defend and abandon aff actions, suils and
procesdings or submit {o arbifration or any form of altemative dispute resolution in the
name of the Chargor In refation o any Secured Asset as be considers sxpadient.

18
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Bossession

A Recsiver may take immediate possassion of, get in and coliect any Secured Asset.

Frotection of asssis

A Recelver may, in each czse as he may think fit make and effect all repairs and
insurances and do all other acts which the Chargor might do in the ordinary conduct
of s business be they for the prolection or for the improvement of the Sscured
Assets commencs andfor complete any building operations on the Sscured Property
or other Secured Asse! and apply for and maintain any planning permission, bullding
regulation approval or any other permission, consent or licence.

Recsipts

A Racelver may give valid receipls for all monies and sxecute sl assurances and
things which may be expedient for realising any Secured Asset.

Sale of asssts

A Receiver may sell, exchange, converl inlo monies and realise any Secured Asset
by public auction or privats contract in any manner and on any terms which he thinks
proper. The consideration for any such transaction may consist of cash, debenture or
other obligations, shares, stock or other valuable considerafion and any such
gonsideration may be payabls in a lump sum or by instalments spread over such
period as he thinks fit. Fixtures and any plant and machinery annexed to any part of
the Secured Properly may be ssversd and sold separately from the properly
containing them without the consent of the Chargor.

Subsidiaries

A Receiver may form a subsidiary of the Chargor and transfer to that subsidiary any
Secured Asset,

Desl with Sepursd Assets

A Recsiver may, without restriction sell, et or lease, or concur in selling, lelting or
lsasing, or vary the terms of, delermine, surrender or accept surrenders of, leases or
tenancies of, or grant options and licences over or otherwise dispose of or deal with,
all or any part of the Secursd Assels without being responsible for loss or damags,
and so that any such sals, lsase or disposition may be made for cash payabis by
instalments, loan stock or other debi obligations or for shares or securitiss of another
company or other valusble consideration. The Recelver may form and promote, or
concur in forming and promoting, 8 company or companies fo purchase, leass,
licence or otherwise acquire interests in all or any of the Sacured Assets or otherwiss,
arrange for such companiss {o trade or cease o frads and o purchase, isase, license
or otherwise acquire all or any of the Secured Assets on such terms and conditions
whether or not including payment by instalments secured or unsecured s he may
think fit.

Sscurity

A Receiver may redeem any prior security and seftls and pass the accounts of the
person entitled to the prior securily so that any accounts 50 saitled and passed shall

16



4.4

15

151

18.2

18

16.1

17

{subject to any manifest sror} be conclusive and binding on the Chargor and the
monay 50 paid shalf be deemed to be an sxpense properly incuered by the Rscsiver,

{m Land

The Recsiver may purchase or acquire any land and purchase, acquire o grant any
interest in or right over land. & Recslver may implament or continue the development
of {and oblain all consents required In connection therswith) andfor complete any
bulldings or structuras on, any real property comprised in the Secured Property and
do aff acts and things ncldental {o the BSecured Property.

{a} Incidental matters

A Recsiver may do all other acls and things Including withowt imitation, signing and
sxgouting it documents and desds as may be considerad by the Reosiver {0 be
incidental or condusive o any of the matlers or powers sted here or granted by law
or otherwiss incidental or conducive to the praservation, improvement or realisation of
the Secursd Assels and to uss the name of the Chargor for gl the purposes set sut in
this clauss 14

Remunsration

VWE may from time io ime i the remuneration of any Receiver appointed by it.

Delegation

VWE and any Receiver may delegate Dy power of altorney or in any other manner all or any
of the powers, authorities and discretions which are for the time being exercisable by VWE
and the Recsiver (a5 appropriste) under this Desd {0 any person of persons as § shall think
fit. Any such delegation may be mads upon such terms and conditions (noluding the power
to sub-delegats) as VWHE and Recelver (as appropriate) may think ft

VWE and any Recelver will not be lable or responsible to the Chargor or any other parson for
any losses, labliites or sxpenses arsing from any act, defaull, omission or misconduct on the

part of any delegals,
Application of moniss

Sactions 108(E} and {8) (Appointment, powers, remuneration and duties of raceiver} of the
Law of Property Act 1828 shall not apply to 2 Recalver appointed under this Desd. Al monies
received by VIVE or any Recelver under this Deed and applied in discharge of the Seoured
Chligations shall be applied i the Ssourad Obligations in such order as VWE may delermine.
VWE and any Reosiver may placs any money recsivad, racoverad or realised pursuant io this
Deed In an interest bearing suspanse aceount and § may refain the same for such period as #
considers expedient without having any obligation fo apply the same or any part of #t in or
owards discharge of the Sscured Obligations.

Remedies snd walvers

No faillure to sxerciss, nor any delay in exercising, on the part of YWB or any Recelver, any
right or ramedy under this Deed shall operate as a walver, nor shall any single or partigl
exarcise of any right or remedy prevent any further or ofber sxerdise or the exersise of any
other right or remedy. The rights and remediss provided in this Deed are cumulative and not
exclusive of any rights or remedies provided by law. A& walver glven or consent grantad by

10-3683234~4/382575.8 17
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18.%

18.2

18.3

18

20

20.1

20.2

24

22

YWE under this Deed will be sifective only if given in writing and then anly in the instance and
for the purpose for which & Is given.

FProtection of third parties

No person (including a purchaser) dealing with VW8 or a Recsiver or its or his agents has an
obligation to enquire of VWB, any Recsiver or others whether the Secured Obligations have
become payable, whether any power purporied to be exercised has become exercisable,
whether any Securad Obligations or other monies remain outstanding, how any monies paid
o VWB or to the Receiver shail be applied, or the status, propriety or validity of the acts of the
Recaiver or VWEB.

The receipt of VWB or any Receiver shall be an absoluts and a conclusive discharge to a
purchaser and shall relieve him of any obligation {o see to the application of any monies paid
o or by the direction of VWEB or any Receiver.

In clauses 18.1 and 18.2 purchaser includes any person acquiring, for monsy or monies
worth, any lease of, or Secwrily over, or any other intersst or right whatsoever in rslation fo,
the Secured Assetls or any of them.

Additional securify

The Security created by or under this Deed is in addition to and is not in any way prejudicsd
by any guaraniee or security now or subsaquently held by VWB,

Settiements conditionsal

I VWB {acting reasonably) balieves that any amount paid by the Chargor or any other person
in respect of the Secured Obligations is capable of being avoided or set aside for any reason,
then for the purposes of this Deed, such amount shall not be considered to have been paid.

Any ssttiement, discharge or releass bstween the Chargor and VWB shall be conditional
upon no security or payment to or for VWRE by the Chargor or any other person being avoided
or set aside or ordered o be refunded or reduced by virtue of any law refating to bankruptoy,
insolvency or liquidation or otherwiss,

Subssguant Security

if VWB receives notice of any other subsequent security or other interest affecting all or any
of the Sscured Asssls i may open g new account or acoounts for VWE in ils books. If it doss
not do so then, unless it gives express written notice to the contrary to the Chargor, as from
the time of receipt of such notice by VWB, all payments made by the Chargor o VWS shall be
treated as having been credited to a new account of the Chargor and not as having been
appiled in reduction of the Secured Obligations.

Set-of

VWE may, st off any malured obligation due from the Chargor {to the extent beneficially
owned by VWR)} against any matured obligation owed by YWB {o the Chargor, regardiess of
the place of payment, booking branch or surrency of either obligation. If the obligations are in
different currencies, VWB may convert either obligation at & market rate of sxchange in iis
usual courss of business for the purposs of the sat-off.

D-AGRHRA-IIRSIS-B 18
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Motices

Any communication or notice under or in connaction with this Deed shall be made in writing
and shall be made by letter and shall be sufficiently served ¥ i is served in any manner in
which a nofice may be served on a mortgagor under section 188 of the Law of Property Act
1825 or it is sent by ordinary prepaid post addressed to the Chargor at its last known
address and a notice so served shall be deemed fo have been served on the Business Day
following that on which the letier containing such notice shall have been posted.

invalidity

¥ at any time, any provision of a Financs Document is or becomes flegal, invalid or
unenforceable in any respect, neither the legalily, validity or enforceability of the remaining
provisions will in any way be affectsd or impaired.

Assignment

{a} YWE may assign or otherwise transfer all or any part of its righis under this Desd or
any security created by or under it

{0} The Chargor may not assign or otherwise transfer all or any part of its rights under
this Deesd or any security created by or under it.

Releases

Upon the expiry of the Security Period, VWB shall, 2t the request and cost of the Chargor,
take whatever action is necessary to release and reassign fo the Chargor its rights arising
under this Deed the Secured Assels from the securily created by and under this Deed, and
return all documents or deeds of title deliverad to it under this Deed,

Certificates and determinations

Any cerlificate or determination by VWB of a rate or amount under any Finance Document is,
in the absence of manifest srror, conclusive evidence of the matters to which i relates.

Chargor's Indemnity

{a) The Chargor shall {within 3 Business Days of demand by VWB) indemnify VWRB and
svery Recaiver and Delegate {each an indemnified Person) against any cost, loss
or Hiability together with any associaled VAT incurred by any of them as a result of:

the taking, holding, protection or enforcement of this Dead;

the exercise of any of the rights, powaers, discretions and remedies vested in
VWE and each Recsiver and Delegale by the Finance Dosuments or by law;
and

i) any defaull by the Chargor in the performance of any of the obligations
expressed {o be assumed by it in the Finance Documents.

{b) The Chargor shall indemnify YWE against any and all costs, losses, liabilities or
expenses fogether with any assoclated VAT incurred by VWB arising {directly or
indirectly) out of or in connection with:

el
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28

28.1

29.2

30

30.1

30.2

30.3

{B) any breach or potential breach of or lability (whather civil andior criminal)
under any Environmental Law;

(i} any responsibility on the part of VWB in respect of any clean-up, repair or
giher comractive action; or

it the business or any real property of the Chargor.

{c} YWE may pay and relain, all sums necessary {o give sffect to the indemnity in this
clause and shall have a lien on this Deed and the procesds of the enforcement of this
Deed for all monies payabis to it

Exclusion of llability
Mo liability

{a} YWE will not be fable for any action taken by it (or any omission {o take action) under
or in gonnection with this Dead unless direcily caused by ils gross negligence or wilful
misconduct.

{b} Neither YWB nor any Receiver shall be Hiable In respect of all or any part of the
Sscured Assels or for any loss or damage which arises oul of the exerciss or the
attempted or purported exercise of, or the failure to exercise any of, thelr respective
powers unless such loss or damage is caused by its gross negligence or wilful acts of
default and reckiessness.

{fficers and agents

The Chargor may not take procsedings against any officer, smployee or agent of VWB
respect of any claim i might have against VIWE or in respect of any act or omission of any
kind by that officer, employse or agent in relation to this Deed and any officar, employee or
agent of VWEB may rely on this clause.

Fees, costs and expenses
Transaction sxpenses

The Chargor shall promptly on demand pay YWB the amount of all costs, fess and sxpenses
{including legal fees) together with any associated VAT incurred by it in connection with the
nagotiation, preparation, prinfing, exscution and parfaction of this Deed and each other
Finance Document. ’

Amendment costis

if the Chargor requesis an amendment, waiver or consent of this Deed or any other Finance
Document, the Chargor shall, within 3 Business Days of demand, reimburse VWS for the
amount of all cosls and expenses (including legal fees) logather with any assoclated VAT
reasonably incurred by VWE in responding fo, evaluating, negotiating or complying with the
raguast or requirement.

Enforcement and preservation costs

The Chargor shall, within 3 Business Days of demand, pay to VWRB the amount of all costs,
fess and axpenses (including iegal fees) together with any associated VAT incurred by VWB
in connection with the enforcement of or the preservation of any rights under any Finance

10-3009234-8/032505-8 20



30.4

30.5

3

32

Document and proceedings instituted by or against VWEB as a consequence of taking or
holding this Deed or enforcing these rights.

interest on late payments

{a) If the Chargor falls to pay any amount payable by it under this Deed on its due dals,
intergst shall accrue on the overdus amount from the dus dale up to the date of
actual payment (both before and after judgment) at the rale of 2% per annum above
the rate payable under the Facility Agreement. Any intersst accruing under this
clause 30.4 shall be immediately payable by the Chargor on demand by VWB.

{B} Default interest {if unpaid) arising on such unpaid sums will be compounded with the
overdue amount al the end of each periocd selected by VWB but will remain

immedialely dus and payabla.
Tacking and Consolidation

YWE must perform its obligations under the Facility Agreement {including any obligation fo
make further advances). The restriction on the right of conselidating mortgage securities
contained in section 83 of the Law of Property Act 1928 shall not apply o the security created

by this Deed.
Counferparis

This Bead may be sxecuted in any number of counterparts, and by each parly on separale
counterparts. Each counterpart is an original, bul all counterparts shall together constitute one

and the same instrument.

Governing Law

This Desd and any non-contractual obligations arising sut of or in connection with & are
govermnsed by English law.

This Deed has been entered into as a deed on the date given af the beginning of this Dead.

10-3663734-4/330525.-8 21
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