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Registration of a Charge

Company name: LODDON HOMES LIMITED
Company number: 08847846

XEYROWXP

Received for Electronic Filing: 30/01/201

Details of Charge

Date of creation: 12/01/2018
Charge code: 0884 7846 0003
Persons entitled: WBC (HOLDINGS) LIMITED

Brief description: LAND AT 52 READING ROAD, BARRETT CRESCENT, WOKINGHAM AND
ELIZABETH ROAD, WOKINGHAM FOR MORE DETAILS OF PROPERTY
CHARGED PLEASE REFER TO THE INSTRUMENT

Contains fixed charge(s).

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Certified by: EMMA-JANE BREWERTON

Electronically filed document for Company Number: 08847846 Page 1




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8847846

Charge code: 0884 7846 0003

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

Act 2006 on 30th January 2018 .

Given at Companies House, Cardiff on 1st February 2018

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

" LODDON HOMES LIMITED (BORROWER)

and

- WBC (HOLDINGS) LIMITED (LENDER)






| -'_'rers ﬁeneemenr is dated

= -;'?nn’rres g

_-__'."(1)'  LODDON HOMES LIMITED lncorpnrated and regrstered in- Engrand and Wales b
- with company number 08847846 whose registered office is situate et_Ceuncni- S

-  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’).

. BacKGROUND .

_:'(A)""'!hfe'i'_ender' has egreed'te provide the Borrower with a secured term loan
- faCliity of £2,005,000.00 (TWO MILLION AND FIVE THOUSAND POUNDS)

y _-(B) The Lender will provade the property mterests as detau!ed in Schedule 2 to the =
- Borrower at nil cost on the basis that the residual land vaiue in the Property S
~is paid to the Lender within 30 vears and on the basis that no repayment RSN

- needs to be made dunng the term if the Borrower is unable to finance the .~

L -repayment

(C) The Borrower is reglstered proprletdr of the properties detau!ed |n Schedule 2
.- or shall shortly become the registered propraetor : o

(D) This deed provides security which the Borrower has agreed to give the = =
: Lender for the: ioan facmtles made or to:be made available pursuant to-this R

“deed
o -m'nm TERMS
© 4, DEFINITIONS AND INTERPRETATION
e ;éeas'ﬁﬁitioﬂs- |

o 3._The foIIowmg defi nltlons apply in thls deed.

. "_'_"Admlmstrator an administrator apposnted to manage the affairs, busmess '_
- and property of the Borrower pursuant to clause 20.6 i

- .Avallabiluty Period: the period from and mcludmg the date of this - deed tO S

2 and including 1% August 2019. : .
Borrowed Money: any Indebtedness the Borrower owes a5 a result of



(a)
(b)
©

@

©

o)

@

(h)

@.

()

borrowing or raising money {with or without set:urity), including any
premrum and any capltallsed interest on that money, '

any bond note; loan stock, debenture, commerual paper or 5|m|Iar
instrument;

any acceptance credlt facmty or dematerrallsed equwalent b|||-

© discounting, note purchase or documentary credit facilities; -

'monles raised by selling, assigning or dlscountlng receivables ‘or
- other- fi nancral ‘assets on. terms that recourse may be had to the

Borrower if those recelvabIes or fi nanC|aI assets are ot pald when

due;

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

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

_ machlnery, equment or othenmse), :

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

_contracts;

any other transaction that has the commercial effect of borrowing

(including any forward sale or purchase agreement and any liabilities
~which are not shown as borrowed money on the Borrower's balance

sheet because they are contingent, conditional or otherwise);
any derivative transaction entered into in connection with: protection

against or benefit from fluctuation in any rate or price (and when
calculating the value of any derivative transactlon, only the mark to

“market value shall be taken into account); and

any guarantee, counter-indemnity or other assurances against
financial loss that the Borrower has given for any of the items
referred to in paragraphs (a) to (|) of this defi n|t|on incurred by any
person. . _

When calculating Borrowed Money, no Ilablhty shaII he taken mto account
more than once.

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

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

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



' 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 including all or any
. of the following media, namely air, water and land (including air within R
- buildings and other natural or man-made structures above or below the S S
- ground) and any living organlsms (rneludmg man} or systems supported by _
. those media. : : : L

'3_':' Environmental Law. al! apphcable Iaws, statutes, regulatlons, secondary ) | _'
- legislation, bye-laws, common law, directives, treaties and other measures, - Do
" judgments-and . decisions of any court or tribunal, codes of practice and - -

_guidance notes in so far as they relate te or apply to the Environment _
. Environmental Licence: any authorisation, - permit or flicenc'e.'néte'ssary_.'_"_- o

- under Environmental Law in respect of any of the Secured Assets

. Event of Default: any event or circumstance listed in clause 21 -

: Faeriity the term loan fac:irry made available under this deed.

" Finance Decument' thiS deed,’ the Legal Charges and any other document
~designated as such by the Lender and the Borrower : o -

~Indebtedness: any obligation to pay or repay money, present or future,
. whether actual or contingent, sole or Jernt and any guarantee or mdemnlty of o
any of those obligations. - . . _ _ L

- Insurance Poirey each cerrtract and polrcy of msurance effected and'-' -

‘. maintained by the Borrower - from time to time in respect of it's assets or

- business (and without limitation any contract or pohcy of insurance relating to-
“the Property - ST

B .Lege! Cherges. the charges re be enrered into by the Lender and Borrower"" _ o
or Lender as security for the liabilities arusmg from this deed LT

" Loan: the Fadility and the Indebtedness belng 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 being
- of that loan and any subsequent advances pursuant to this deed.

 LPA 1925: the Law of Property Act 1925

- Potential Event of Default: any event: or cwcumstance specrr" ed in clause“_" SR
.21 that would, on the giving of notice, expiry of any grace period or making SO
. of any determination under this deed or satisfaction of any other condition. . =

- ~(or any combination thereof), become an Event of Default. _ o .

~ Property: the- freehold or leasehold - property (whether regrstered or o
j-unregastered) owned (or shartly to be- owned) by the Borrower descrzbed inoo

: Receiver: a Treceiver of a recelver and manager of any or a!l of the Secured-:j._:-._-'_-;- s
o ASSG?:S appOlnted by the Lender under clause - _ B



Rent: all amounts payable to or for the benefit of the Borrower by way of
rent, licence fee, service charge, dilapidations, ground rent and rent charge in
respect of any part of the Property and other monies payable to or for the
benefit of the Borrower in respect of occupation or usage of any part of the

_Property, - |ncIud|ng (without - Ilmltatlon) for dlsplay of advertlsements on
licence or otherwise. - o :

Rent Account: the Borrower’s- bank account which rental i_s-_pa_id..__ )

* Repayment Date: il']én'ua@ 2047 (30 years from the'date'héreof)' |

1.2

Secured Assets: all.the assets, land, property and unclertaki:ng for the time

"being subject to any Security created by this deed including but not limited to
-the Property (and references to the Secured Assets shall include references to

any part of it).

Secured Liabilities: all present and future monies, obligations and liabilities
of the Borrower to the Lender, including the Loan, as principal-or surety or in
any other capacity, under or in connection with this deed (including, without
limitation, those- arising under clause 35. 3(b)) tOgethér with “all- interest
(mcludlng without - ||m|tat|0n default - mterest) accrurng in respect of those

monies, obllgatrons or Ilabllltles

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

. -arrangement having a similar effect.

Security Period: the period starting on the date of this deed and endlng on

" the date on which the Lender is satisfied that all the Secured Liabilities have

been unconditionally and irrevocably paid and discharged in full and no

~ further Secured Liabilities are capable of being outstanding

Sterling and £: the lawful currency of the UK.

Title: means either absolute freehold title 'or absolute leasehold title where
the term of such leasehold title shall be greater than 99 years

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

Valuation: any valuation-re'iating to the Property supplied to th'é Lender by
the Borrower (or on its behalf)

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

Interpretation

In this deed:

a) clause, Schedljle and paragraph headings shall .not_af;fect the
interpretation of this deed;



0

“a reference to a person shall include a reference toan individual, firm,
‘company, corporation, partnership, - unincorporated body of persons,
'government, state or agency of a state or any association, trust, joint -
“venture or - consortium .. (whether or not having separate legal SR
~personality) and that person's personal representatives, successors, .~ .
‘permitted assigns and permitted transferees; R e

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

" a reference to & party shall include that partys successors, permltted
-~ assigns and permrtted transferees; : :

N reference to a statute or’ statutory prewsron isa reference o1t as* R
* ‘amended, extended or re-enacted from time to trme, : '

a ‘reference to - a statute or statutory provision sha!l mclude aIE' R
~‘subordinate Ieglslatlon made- from time o time under that statute or- = -
~statutory provision; : : _ _ BRI

: ':_.h);

a reference to wntang or Written does not lnr_lude fax or e—mail

areference to a trrne of day is to Londoh tlme, e

‘an obligation on a party not to do somethlng ancludes an obhgatlon ot SN
‘to allow that thing to be done;: L e S
‘a reference to this deed (or any -prdviSibn' of 'it)-for 't'?o"ahy' ‘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 tlme, e :

'_'.-'un!ess the - context otherwise: requares, 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; - o

-any - words - foi!owmg the terms including, include, in part:cu!ar for-'-"
~example or any similar expression shail be construed as illustrative -
“and shall not limit the sense of the. words, description, definition, -

“phrase or term preceding those terms

“a reference to a document in agreed form is to that docurnent In the SRR
form agreed by the Lender and the Borrower and initiailed by or on S '
‘their behalf for identification: _ L _ ' -
'a reference to an amendment i'nclucles--"a'.'-' novation,' 're'-ena'Ctment,-' L
~supplement - or - varfation (and amendéd_;- shall ‘be construed
~accordingly); - S -

unless the conteit otherwise requires, words in the srnguiar ‘shall

- unless the context otherwise requires, a reference to one gender sha!l o o
“include a reference to the other genders, e o



1.3

2.1

2.2

p) a reference to assets includes present and future properties,
undertakings, revenues, rights and benefits of every description;
q) a reference to an authorisation includes an a'pproval authorisation,
consent, exemptlon fi Ilng, Ilcence, notarlsatlon, reglstratlon and
. resolutlon : : :

N a reference to a certlf ed copy of a document means a copy certlf‘ ed to

. be a true, comp!ete and up-to-date copy of the original document, in

- wrltlng and S|gned by a drrector or the secretary of the party dellverlng
“the document ' :

s) a reference to contlnurng in relatlon to an Event of Default means an
Event of Defauit that has not been waived;

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

u). a reference to a disposal of any asset, undertaking or business
includes a sale; lease, licence, transfer, loan- or other disposal by a
person of that asset undertaking or business (whether by a voluntary
or involuntary single transaction or series of transactions); and

v) a reference to a regulation includes any regulation, rule, official
directive, request or guideline (whether or not having the force of law)
of any governmental, iinter-governmental = or supranational body,
agency, department or regufatory, seIf-reguIatory or other authority or

- .organlsatlon :

“The Schedules forms part of this deed and shall have effect as if set olt in

full in the body of this deed. Any reference to this deed includes the
Schedules.
THE FACILITY

The Lender grants to the Borrower the Facility being a secured Sterling term
loan Facility of a total principal amount not exceeding £2,005,000.00 (TWO

-MILLION.AND FIVE 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 in consideration of an Indebtedness obligation by
the Borrower to-pay the principal amount of £870,000.00 (EIGHT HUNDRED
AND SEVENTY THOUSAND POUNDS) to the Lender on the terms and, subject
to the conditions, of this deed.



23

33

‘Where: the Lender agrees to provide acditional facilities in respect to . =
- development purposes other than those stated in clause 3 such facilities shall -~
be provided to the Borrower on the same terms as this Facility Agreement. =~ 0
" mutatis. mutandis and such facmties shall -be effected by way of letter of'-"_- R
S _'_varaatlan to thls agreement ' : _

3 Puxmss' '

_The Lender is not -’oblifgied to mon'itor-'or'verify -ho'w_'ahy._'amouht advanced -
- under this deed is used but the Borrower will on demand provide written
. -evidence to the Lender of how such amounts have been allccated as required

by the Conditions Precedent. -

e

R 1 B

a5

52

 DRAWING '

Subject to clause 5, the Borrower may utilise the Facility in a single amount
-on.any . Business Day during the Avaiiablilty Peraod and may drawdown the -
_Fac:l!sty in one or more’ lnsta!ments : S . _ D

_ Any msta!menis of Fac:lity shall not exceed the development fundlng:-- S
~ ‘requirements in the fol!owmg 3 months : :

'T‘né" B’oir'rcwer.'shall .gi've '. the Le’ndef at least fourteen Business Day's prior
" notice of the date on which the Borrower wants to draw down the Loan -
~ . specifying the amount of the proposed Loan, the Business Day on whichitis
- to be made and the bank account to which payment is to be made. The
- amount of the Loan shall not exceed the Total Facility Amount. o

Any notice given under dause 4.1 will be irrevocable.. .
 CONDITIONS pRECEDEMr'_ R

_:_;'.T'he' B'orrbwer_may not give notice to draw the Loan unless the Lender has .~ =
- received all the documents and evidence specified in Schedule 1 in form and =~ -

The Borrower shall use that part of the Facni:ty detaeﬁed it 2 1 for the i
" development of the properties listed in Schedule 2 - o ]

~Any amount of the Facllity not drawn down during the Avallability Period will -~
. -automatically be cancelled at the end of the Availability Period. -

_T‘ne corditions in this " dlause 5 are inserted solely for the benefit of the.
: "Lender 5 S T



5.3

6.1

6.2

6.3

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

The Lender‘s_obligation to-make the Loan is subject to the further conditions

‘precedent that, on both the date of the notice to draw down. the Loan and

the proposed drawdown date of the Loan:

(2) the representations and warrantiés in ‘clause 16 are true and correct
in.all material respects and will be true and correct in all material
respects |mmed|ately after the Lender has. made the proposed Loan;
and

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

INTEREST

The Borrower shall pay. interest on the Facility in clause 2. 1 at the following
rates:- :

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

subject to the reserved right of the Lender to review and vary the rate of
interest payable if there is a significant change in financial circumstances
during the term of this deed, such variation will be solely determined by the
Lender and notified to the Borrower by the Lender in writing and take effect

" from the date of notification.

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

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



7.1 - The Borrower shall pay, on demand, all costs and expenses (together with
o any value added tax on them) that the Lender incurs in connection with the o
negotiation and preparation, execution, amendment, extension, alteration,
. preservation and enforcement of the Loan andfor this deed. .~ -~ -

7.2 The Borrower shall pay any stamp, documentary and other similar dutiésand -
- taxes to which the Finance Documents may be subiect, or give rise and shall
" indemnify the Lender against any losses or liabilities that it may incurasa ™ =
- result of any delay or omission by the Borrower |n paylng any such duties or .~
. taxes.. : : 5

e REPAYMENT

- _ _'8.1" : .."The Borrower shaié repay the Secured Liabllrtres to the Lenc!er in fu!l on thei . . S
' - Repayment Date. - . L _ BTN

8.2 Subject to clause 8.4 the Borrower shall repay the Secured Liabilities to the =

" Lender by way of instalments on the last Business Day of each year asum of =~

‘money equal to the Secured Lrab:lrtres divided by the' number of full years -
remainmg until the Repayment Date ST o e

83 The -Bor'rower_'shau be pe'rrriittéd' to -Zr'é;say the Secured Liabilities (whether in - .
-~ whole or part) to the Lender at any time prior to the Repayment Date.

8.4 ‘Where the annual sum payable in clause 8.3 results in an Event of Default or P
- Potential Event of Default then stich sum payable shall be reduced toasum.
-that does not result i m an Event: of Defau!t :

-85 - In the occurrence of a Disposal the Borrower shall immediately pay the net -
N " proceeds of the Disposal to the Lender. The Borrower shall not pay proceeds o
where the Lender has authorised that the net proceeds are used for re- = -

- provision of affordable housing and that Securlty has been provided to the -~
" Lender to the Lender’s satusfactlon _ : - L

86 The Lender may i-'eq'uire"t'hﬁe'Bbirkdwse'r to prepay the Secured Liabilities, if:-
(3)  any law or regulation is introduced or changed, or there is any 'r:h'angé_ S
" in.the way any court or-regulatory authorlty mterprets or applles any Iaw or 7

- regulatlon which;



8.7

8.8

9.1

9.2

(b) complying with any direction, request or requirement (whether or not
having the force of law) of any monetary agency, central bank, or
governmental or regulatory authority; or

(c) any ]udgment order or dlrectlon of any court trlbunal or authority
binding on the Lender '

makes it unlawful for the Lender to make any Loan or allow any Loan to
Femain outstandmg or fund or maintain the agreement under the terms of

" “this deed or allow the agreement to remain outstanding.

To require prepayment under clause 8.6 the Lender shall give nefice to the
Borrower demanding prepayment and giving the date for that prepayment.
The date for prepayment shall be:

(a) the next interest payment date for each Loan to be prepaid; or

(b) if earlier, the date the Lender certified to be the last date for prepayment
under any law, regulation, direction, request, requirement, judgment or order
specified on clause 8.6

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

The Lender’s obligations to make Loans shall terminate on it giving notice
under clause 8.7 and its obligations to make further payments to the
Borrower in accordance with the terms of this deed will be cancelled on that
date.

PAYMENTS

All payments made by the Borrower under this deed shalil be in Sterling and
in immediately available cleared funds to the Lender to such other account as

‘the Lender may notify the Borrower.

If any payment becomes due on a day that is not a Business Day, the due
date of such payment will be extended to the next succeeding Business Day,
or, if that Business Day falls in the following calendar month, such due date
shall be the immediately preceding Business Day. Any interest or other
amount accruing on a daily basis shall be calculated accordingly.

11



93 "

All eayn'éents ‘made by the Borrower under this deed shall be made in full,

- without set-off, counterclaim or condition, and free and clear of, and without

3;.';'any deduction or withholding, provided that, if the Borrower Is required by
~law or regulation to make such deduction or wuthho!d!ng, it shall: - o

@ ' ensure that the deduction or w:thholdlng does not exceed the'__'__" i

" minimum amount legally requwed

| (b) -pay to the relevant taxation or other authoritles as appropnate, the -
- full amount of the deduction or withholding; 2 Lo

'.(.c) - “furnish to the Lender, within the period fer payment permltted by _

- If the Lender considers that an amouint paid by the Borrower in respectof the =

Secured Liabilities 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 lrrevecably paid for the purposes of this LT

the relevant law, either:

C @ - an official receipt of the re!evant taxatien' 'authorities_- --':_.-:: S
" concerned -on payment to them of amounts so deducted or

~ withheld; or - R | S
G if such _receipt's' are not issued .-by- the' 'taixatio'n' authér'ities |

. concerned on payment to them of amounts so deducted or
- withhheld, a certificate of deduction or equivalent evidence of =

" the relevant deduction or withholding; and -

(@ pay to the Lender such additicnal amount as is necessary to ensure

- that the net full amount received by the Lender after the required

" deduction .or withholding is equal to the amount that the Lender

~would have received had no such deduction or withholding been =
o .'made : . . . L . . ’

 CLAWBACK -

Tf}deed

: rmiﬁas OF SECUR rw’ ovER REAL paéofeeaw -

S _A reference to this deed to a charge or- mortgage of or over the Property" -
- includes: : o RTEE B

(@ Al buildings and fixtures and fittings (including trade and tenants =~
- fixtures and fittings) and fixed plant and machinery that are situated . .

o .5_1'(b)_-;'_ ‘The proceeds of the sale of any part of the Property "a'nd':a'riy' other':__’"_ B

~on or form part of the Property at any time; )

-~ monies paid or payable in ' respect. of or in connection with the |
'_'_Property’ . T U



. 12!

i3,

13.1

(¢) 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 rlghts under any licence, agreement for sale of agreement for
- lease in"respect of the: Property : -

PERPETUITY PERIOD

 If the rule against perpetuities'apol'i'e'sfto any trust created by'this deed, the

perpetuity period shall be 125 years. (as specified by section 5(1) of the

‘Perpetuities and Accumulations Act-2009).

'GRANT OF SECURITY

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

“Liabilities, the Borrower with full title guarantee charges to the Lender:

(@) By way of first legal mortgage, the property detailed in Schedule 2;
and o
" (» By way of 'ﬁxed'charg'e:
() All present and future rights, licences, guarantees, rents,
deposits, contracts, covenants and warrantles relating to each
Property; _ _
(i) Allits rights in ‘each Insurance Policy, 'inclijding_'all claims, the
-proceeds of all ¢laims 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.

(iii) The benef' t of aII other contracts guarantees, appomtments and
warranties- relating to the Secured Assets and ‘other documents
to which the Borrower is a party or which are in its favour
including the Book Debts or. of which it has the benefit relating
to any letting; development; sale, purchase, use or the operation
of the Secured Assets or otherwise relatlng to the Secured
‘Assets (mcludlng, in- each case, but without limitation, the right
to demand and receive all monies whatever payable to or for its
benefit under or arising from any of them, all remedies provided
for in-any of them or available at law or in equity in relation to

~ any of them, the right to compel performance of any of them
and all other rights, interests and benefits. whatever accruing to
or for its benefit arising from any of them); and.

(ivy All authorisations (statutory or otherwise) held or required in
connection with the Borrower’s business carried on at the

13



L (.v):__"'Ai'ii:mo'nieﬁs” from time to .'tiﬁwe' standing to the credit of its -

: '_-""_'Preperty or the use of any Secured Assets, and. a!l nghts |n R
-+ connection with them; and = SRR L

‘accounts with any bank, financial institution or other person

- (including the Rent Account) together with all other rights and. .
- benefits accruing to or arising in connection with each account - -

- (including, but not limited to, entitlements to interest); =

113:2 As a -continuing secuiity for the payment and. discharge of the Secured =~ -
- Liabilites, the Borrower with full title guarantee assigns to the Lender
- absolutely, subject to a proviso for reassignment on irrevocable discharge in

- full of the Secured Liabilities: - -

@ ;

All its rights in- each Insurance Polscy, includung all claams, the

';proceeds of all claims and al! returnis of premiums in connection with
-each Insurance Policy; and ; : ;

Allits rights in each Insurance 'Pehcy; 'mclu'dlng' a'!'l c!a'ulms,' the" e
-proceeds of all daims and a!l returns of prem:ums in cennect:on with
each Insurance Policy; and . ' '

The Rent and the berefit of any guarantee er secunty m respect of- '_ '

ithe Rent: -

Prowded that nothmg in thus c!ause 13, 2 shaii censhtute the Lender as o
mortgagee in possession . . § o

133 Ttis hereby agreed ."betwee.n'_the parties that the Lender reserves the

144

right to require -additional - security - from the Borrower (and the -

' 'Borrower hereby consents to such) by way of floating charge in the

- any reason.

14, PERFECTION OF SECURITY -

~event that the shareholdlng in the Borrower campany changes for - -

“The Borrower - consents to an application being made by the Lender to -

SR agamst its title to the Property

_the Land Registrar for the foiEowmg restriction in-Form P to be reglstered P e

o _“'No disp@sitien 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 /2 JaniLa Ay Lif

e reg!ster or thelr conveyancer

14

2847 in favour of WBC (Ho!danS) Limited referred- to in e chai‘ges o



14.2

14.3

15

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

Whether or not title to the Property is registered at the Land Registry, if

~any caution against first registration or any notice (whether agreed or

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

-permitted under '.this---_deed,-_'they shall immediately, and. at its own

expense, take such steps as the Lender may require to ensurethat the
caution or notice, as applicable, is withdrawn or cancelled.

LIABILITY OF THE BORROWER

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

15.2

i6

(@)

(b)

©

any security, guarantee, indemnity, remedy or other right held by, or
available to, the Lender that is, or becomes, wholly or partially illegai,
 void or unenforceable on any ground; .

‘the Lender renewing, determining, varying or increasing any facility or
other transaction in any manner or concurring in, accepting or varying
any.compromise, arrangement or settlement, or omitting to claim or
enforce payment from any other person; or

any bfher act dr omi.ssio.n th'af; but for this clause 15.1, might have
discharged, or otherwise prejudiced or affected, the liability of the
Borrower.

The Borrower waives any right it may have to require the Lender to enforce
any security or other right, or claim any payment from, or otherwise proceed

‘against, any other person before enforcing this deed against the Borrower.

REPRESENTATIONS AND WARRANTIES

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

15



16

oo{a) isa duly mcorporated hm!ted Iuabulety company vahd!y ex:sting under the 'j - 2
"-"__"(b) has the pawer to own lts assets and carry on its bussness as st is belng . '_ e

o182 -
" necessary action to authorise its entry_into,-'delivery_and performance of, the
Finance Documents and the transactions contemplated by them.

laws af its _]unsd!ctaon of ancorporatuon, and

conducted

(1a<') it has thfe"pdwér_'td enter into, deliver and perform, and has taken all

~ (b) No limit on its powers will be exceeded as a result of the borrowing of
- grant of security contemplated by the Finance Documents. '

163

The .enﬁtll'y Into and performance by it of;-_'ﬁand the transactions contemplated

by, the Finance Documents, do not and -w_i_'II not contravene or conflict with:

" (a) its constitutional documents;

~ (b) any agreement or instrument’ bihdihﬁb‘n it oF its assets or constitute a~

default or termination event (however descrlbed) under any such agreement -

- orinstrument;or .-

164

~(¢) any law or regulation or judicial or official order, applicable to it.

It has cbtained 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 its jurisdiction of
~incorporation. All such authorisations are in full force and effect. .

_”16.5

166

The Borrower is or is in the process of being a registered provider of sodial
- "housing regulated by the Homes and Community Agency. '
‘It is not necessary to file, record or enroll any Finance Document (other than |
o _“th‘e registration of the Security Document under the Companies Act 2006 and, -~

" in the case of real property registration at HM Land Registry) with any court =

= -~ or other authority or pay any stamp, registration or similar taxes refating to
. this agreement or the transactions contemplated by this deed. . :



16.7

16.8

1.9

16.10

16.11

16.12

16.13

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 contemplated: by this deed.

No other event or circumstance is outstanding which constitutes (or, with the

expiry of a -grace perlod the giving: of * notice, the maklng of any
determination or any. combination- thereof, would constltute) 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 assets is

subJect whlch has or is reasonably Ilkely to have a materlal adverse’ effect on
its business, assets or condltlon or abl|lt\/ to perform its obligations under this
deed. : :

No litigation, arbitration or administrative proceedings are taking place,
pending or, to the Borrower's knowledge, threatened against it, any of its
directors or any of its assets, which might reasonably be expected to have a

" material adverse effect on its business, assets or condition, or its ability to

perform its obligations under this deed.

The Légal Charges create (or once entered into, will create):

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

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

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

The Borrower is the sole legal and beneficial owner of the Secured Assets,

-and has good, valid and marketable title to the Property.

The Secured Assets is free from any Security other than the Security created
by this deed (save for the security created pursuant to the Facility Agreement
dated 26 October 2015 between WBC (Holdings) Limited (1) Loddon Homes
Limited (2) and Wokingham Housing Limited (3)).

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

17



. 16.14 There are no covenants, agreements, reservations, conditions, interests,

_ rights or other matters whatever that materaaiéy and adversesy affect the -
o Secured Assets el - -

1615 There is ho braach of any Iew or: regulation that fater aléy and adversely Lo
L ai’fectsthe Secured Assets ' . R

. 16.16-'_"!\!0 facility n'ecessary'for' the ‘enjoyment and use of the Secired Assets is
- subject to terms entitling any person to terminate or curtail its use IR

"_'_'16.1? Nothmg has arlsen, has been created or Is subsastlng that wouid be an _-
.- overriding interest in the Property . S

16.18 -There-is._ fio p‘rohibitien' on the Borrower assigning its rights in any of the

.. Secured Assets referred to in clause 13.2 and the entry into of this deed by .~

" the Borrower does not and will not. constitute a breach of any policy, _
o -_'agreement document, instrument or obllgatien bmdmg on the Borrower or ItS'___ e

_'165;19 The Borrower has, atal tlmes complled in all respects wnth all appllcable UCR
R _'En\flronmentai Law and Enwronmental Llcences T : s

'_'-1'6.'2‘0'5This3 'deed _._con'stitutes ':ian'd will coinsututei the "Iegal,' valid, binding and

~enforceable obligations of the Borrower and is-and. will continue to be = =
- effective security over all and every part of the Secured Assets in accordance - '

'3‘With its terms. : S : S fa

1621 No Security expressed to be created under this deed is liable to be avoided,

e otherwise set aside, on the liquidation or admlnistration of the Borrower or_'_ L
. otherwase ' : :

16,22 '.-EaCh-of' the"riepreSentations and warranties in this clause 16 are made by the
. Borrower on the date of this deed and are deemed to be repeated by the = -
o --Borrower on each day of the Secunty Period with reference to-the facts and 2

- circumstances existing at the tlme of repetition. - -

v comwws Lo
The Borrower covenants wnth the Lender that as from the date of thIS deed i

untll all its liablilities under thIS deed have been dlscharged

171 'I't"WiI'I dé!ive‘r to the-Len’der:"__j Lo



17.2

17.3

17.4

17.5

17.6

17.7

17.8

(a) within 9 months after the end of each of its financial years, its audited
accounts; _

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

(c) promptly, all notices or other documents d|spatched by the Borrower to
its shareholders (or any class of them) or to its creditors generally, and

(c) promptly such financial or other mformatlon as the Lender may, from
t|me to time, request - -

It will promptly, after becoming aware: of them, notify the Lender of any

litigation, - arbitration or administrative proceedings or claim of the kind

.described in clause 16.9

It will promptly obtain all consents or authorlsatlons necessary (ancl do all
that is needed to maintain them- in full force and effect) under-any law or

.__regulatlon to enable it to perform its obllgatlons under this deed and to
ensure the legahty, valldlty, enforceablllty and-admissibility in ewdence of this
.deed in its jurisdiction of incorporation.

It will procure that any of its un'se'c_ur_ed and unsubordinated obligations.and

liabilities under this deed rank, and will rank, at least pari passu in right and

prlorlty of payments W|th all its other unsecured and = unsubordinated
obligations and- liabilities, present or- future, actual or contlngent except for

:those obligations and liabllities mandatonly preferred by Iaw of general

application to companies.

It will comply, in all respect, with all laws, if failure to do so has or.is
reasonably likely to have a material adverse effect on its business, assets or
condition, or its ability to perform its obligations under this deed.

It will notify the Lender of any Potential Event of Default or Event of Default
(and the steps, if any, belng taken to remedy it) promptly on becommg aware
of its: occurrence

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

It will not:

a) create, or permit to subsist, any Security on or over any of its Secured
Assets other than any Security created by this deed (save for the security
created pursuant to the Facility Agreement dated 26 October 2015 between

19



'.-_"'.WBC (HOldIHQS) Limited (1) Loddon Homes erited (2) and Wokengham_ SR
" Housing Limited (3)); - - R o S

by . seli,'_transfer-'or'otherwis'ef diSpose 'of .'an'y'_-gf_ its_-ass‘ets' nn' terr'nsf'-:-'_ e ..
_-whereby such assets are or-may_be leased to or re-acquired'or acquired by it; s
o -'c) se!! transfer or otherwrse d:spose of any of its recervab!es on recourse : R

oo terms; or o - . | _ A

| o) enter into 'a'ny'ar'rangernent Under wnich mon{ey' or'th'e ‘benefit of a.o
"“bank or other account may be applied, set—orf or. made - subject to a- R

- combination of accounts; or : : .

‘@) enterinto any other preferentrai arrangement havrng a samlﬂar effect
in c’ircum"stant:es Whelre'the arr'angemlent or transaction is 'entered into”pri'marily : -
~ as a method of raising Borrowed Money or of financing the acquisition of an -
- asset, : -

o 1?.9 It will not sell, assign; lease, transfer or otherwise dispose of in any 'm'ann'er_-"_ -
el ~(or. purport to do so0) all or. any part of or. any interest in, Its assets other =
~than: . _ B _

a2 a Drsposal

R b) o _.tradlng stock in the ordrnary course of its busrness, S

¢) - assets exchanged for other assets comparable or superlor as to type ' : R
el vaiue and quality - - e

= 17.10 1t Shall.not"a't"a'ny_'time,"'excép't with the prior written consent of thelender: =~

. (8)  create, purport to create or permit to subsist any Security on, oriin -
" relation to, any Secured Assets other than any Security created by this
e deed (save for the security created nursuant to the Facility Agreement--'.__":_ _
" dated 26 October 2015 between WBC (Holdings) Limited (1) Loddon
~ Homes Limited (2) and Wokingham Housing Limited (3)); ;

(b "~ sell, assign, transfer, part with possession of or otherwise dispose of In o
oo any manner (or purport to do so) all or any part of, or any interest ln, e R
: '__'the Secured Assets; or - S _

: ._(C:):_. - create or grant (or purport to create or- grant) any mterest in- the' e
o Secured Assets in favour of a third party SO :

_'173.'1.3 It shall not WIthout the Lenders pI'IOI' wrltten consent use. or permlt the. o
L _Secured Assets to be used in any way contrary to Iaw ' - o



17.14 1t shall:

17.15

17.16

17.17

(i) comply with the requirements of any law or regulation relating to or
affecting the Secured Assets or the use of it or any part of it;

(i) obtain, and promptly renew from time to time, and comply with the
terms of all authorisations that are required in connection with the
Secured Assets or its use or that are necessary to preserve maintain or
renew any Secured Assets; and ' :

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

‘Tt shall use its best endeavours to:

(a) procure the prompt observance and performance by the relevant
counterparty to any agreement or arrangement with ‘the Borrower. and
forming part of the Secured Assets of the covenants and ather. obligations
imposed on such counterparty; and

(b) enforce any rights and-institute, continue or defend .any proceedings
relating to any of the Secured Assets that the Lender may require from time
to time.

It shall, promptly on becoming aware of any of the same, give the Lender
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 to be repeated;
and

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

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

(a) all deeds and documents of title relating to the Secured Assets that
are in the possession or control of the Borrower r; and

(b) each Insurance Policy.

21



- "17 18 It shall mmedsately on the execution of this deeo give notrce to the reievant RO
o ~Insurers of the assignment of .its rights and interest in and under each =
. Insurance Policy (including the proceeds of any claims under that Insurance
- Policy) under clause 3.2(a) and. procure that each addressee of such notice

- - promptly provides an acknowledgement of that notice to the Lender; and

. 17.19 Tt waives any present or future right of set-off it may have in respect of the

- Secured Liabilities (including sums payable by the Borrower under this deed).. o

© ' 17.20 1t shall net do, or permit to be done, any act or thing that would or might e

. depreciate, jeapordise or otherwise prejudice the security held by the Lender,
- or materially diminish the value of any of the Secured Assets or the
s effectiveness of the secunty created by this deed
18_ _.peoeeew oo\renm‘rs_
(a) The Borrower sha!l keep aII Property and f'xtures and fttmgs on the 1 '_ SRR
Property, in: DR S _ o '

: (r) good and substantiai repa:r and condrtlon and sha!l keep ail premrses:_
B adequateiy and properly painted and decorated and replace any fixtures and

fittings which have become worn out or otherwise unfit for use wrth others of S

" a like nature and equal value, and

R j'(ii)"" such repaur and condltaon as to enable the Property to be Iet in. . .
o ._'accordance with all app!ncab!e Iaws and regulatsons : S

o (b) " For the purpoSe' Of dadse 18.’12('a)(i'i), a Iaw"or'regu!ation is applicable

‘if it is either in_force or it is expected to come into force and a prudent L -

. property owner in the same business as'thé_BorroWer.Would ensure that the o
Lo _ premises, and fixtures and fittings on the Property, were in such repairand -
- ~condition in anticipation of that law or_'regulation coming into force‘. _ '

182 (a) The Borrower sha!l not wrthout the prlor wrltten consent of the-
' Lender: : :

: '-:() puII down or remove the whole or any part of any buﬂdlng formnng L S

~part of the Property nor permit the same to occur, or-

| "-_(ii)- make' 'or" permit"to' be rnade' any material al'te'rations tothe Property or
" sever or remove or permit to be severed or removed any of its fixtures or o

fittings (except to make any necessary repairs or renew or replace the same =

" in accordance wnth clause 18. 1)



183

(b) . The Borrower shall promptly give notice to the Lender if the premises

o fixtures or fittings forming part of the Property are destroyed or damaged.

The_Borrower “shall not, without the prior written consent of the I___e'n_d_er_:

. (a) make or, in so far as it is able, permit. others to make any a.ppli'c':ation.

' o for plannlng perm|55|on or development consent |n respect of the Property, or

18.4

'(b) '_ carry out or permit or suffer to be carrled out on the Property any

development (as defined in each of the Town and Country Plannlng Act 1990
and the Planning Act 2008) or change or permlt or suffer to be changed the
use of the Property. - _ '

(@)  The Borrower shall insure and keep insured (or where, in the case of
any leasehold property, insurance is the responsibility of the landlord under

the terms of the lease, either procure . that the Iandlord insures and keeps
‘insured or, Iif and to the extent that the landlord does not do S0, |tself insure

and keep lnsured) the Secured Assets agalnst

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

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

(i)  any-other risk, perils and contingencies as the Lender may'reasonably

require.

(b)  Any such- insurance must be with an insurance company or
underwriters and on such terms as are reasonably acceptable to the Lender
and must be for not less than the replacement value of the relevant Secured

Assets (meaning in the case of any premises on.the. Property, the total cost of
entirely rebwldmg, reinstating or replacing the premises in- the event of their

being destroyed, together with architects', surveyors'; englneers -and other
professional fees and charges for demolition and reinstatement) and loss of
rents payable by the tenants or other occupiers of the Property for a period
of at least three years.

(© The Borrower shall, if requested by the Lender, produc'e 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

23



15

186

o 18 .7'_ .
S the security constituted by this deed has become enforceabie) shall:

188

e 'Borrower is entri:led to obtaln fmm the Iand&ord under the terms of the -

. relevant lease).

(d)’ :_ _fhé-Bofréwef*shéll, if réqde'sted' b'y the"Le'nder; 'p'm'curé that a 'note_

" of the Lender’s interest is endorsed upon each Insurance Policy maintained: :

e by it or any person on its behalf in accordance with clause 18.4(a).

The Borrower shalli o i

“(a)  promptly pay all premiums in respect of each Insurance Policy and do

o - all other things necessary to keep that policy in full force and effect; and

(b) (if the Lender so requires) give o the Lender copies of the receipts for

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

- relevant iease)

The Borrower shall nat do or omit to do, or permit to be done or omitted,
Clany act or -thing that may. mvaludate or. othelwlse preJudace any Insurance - el

- : Pnhcy

~all premiums and other payments necessary for effecting :and”keeping;up-"-."-z"

- is effected by the landlord, such evidence of the payment of premiums as the o g
~ Borrower is entitied to. obtaln from the !andlord under the terms of the -

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

@ ﬁfStIV_bé'aPP|EEd in making good or recouping expenditure in respect
- of the loss or damage for which those monies are received; or L '

(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 _
~ benefit of the Lender and be pald smmedlately to the ‘Lender as soon as -
- possible. - S . o

“The BberWer_ shall not, without the prior written consent of the Lender: S

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

- grant any such licence or tenancy, or agree to exercise the statutory powers -

< of Ieasmg or of accepting surrenders under section 99 or sectaon 100 of the-‘-_ T



18.9

18.10

18.11

18.12

(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
Property (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);

() let 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 affecting the

Property

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

The Borrower shall not, withc_iut-'the"pri_or writtén consent of the Lender,
enter into-'ah'y onerous or restrictive oingations‘"affect'in'g- the ‘whole or any
part of the Property or create or permit to arise any overriding interest,
easement or right whatever in or over the whole or any part of the Property.

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

The Borrower shall:

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

(b) diligently enforce all covenants, stipulations and conditions benefiting
the Property and shall not (and shall not agree to) waive, release or vary any
of the same.

The Borrower shall:

(a) where the Property, or part of it, is held under a lease, duly and
punctually pay all rents due from time to time; and

25



~(b) - pay (or procure payment of the same) when due all charges, rates,
" taxes, dutles, assessments and other eutgamgs relating to or mposed upon SRR
- the Prmperty oron its occup er. . . . :

:'::18 13 The Borrower hali permét the 'Lé'ndér' and any Receiver and any person -
' - appointed by either of them to -enter on. and - Inspect the Pmper&y on -
- reasonable prior n@tlce _

o 19 RENT COVENANTS i

~719.1 The Borrower shall not deal with the Rent except by getfing it in and realising =~ -

~ Itinthe ordinary and usual course of its business and shall, immediately on. - -

“receipt, pay all Rent into the Rent Account. The Borrower shall, pending that T

_ payment in to the Rent Account or other account, hold all Rent upon trust for
. the Lender. - ' : '

19.2 - The B’orrow’er shall, promptly following the occurrence of an Event of Default, .-

' - give notice to the relevant tenant, guarantor or surety of the assignment of =~ = =
- the Borrower's rights and interest to the Rent and each guarantee or security =

"~ in respect. of the Rent.and procure that each addressee of such notice

- prompily provides an ackhow!edgement'of that notice to the Lender..

20 P@WE&S oF THE | LENBER s

(a) The Len'de'r"s'hall be; eﬁfiﬂed'(but'éh'af!'i.'ﬁdt be obliged) to remedy, at
any time, a breach by the Borrower of any of its obllganons contamed in this
S deed.” - - o SR _

_ "'(b) : The Borrower irrevocabﬂy authonses the Lender and ats agents to do- :_ |
- all things that are necessary or dessrabie for that purpose . SRTENEE

R (c) _ 'Any monie's" expe'nded by the Lender in 'r'emedying' a breach by the

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

- Borrower to the Lender on a full indemmty basus and -shall carry interestin . - - .
- accordance with clause 6.2. : : S

) .~ In remedying any breach in accordance with this clause 201, 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, wathout Ilmitateon e
- --carrying out any repairs, other works or deve!opment SRR S



20.2

20.3

20.4

20.5

20.6

20.7

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

To the extent permitted by Iaw,--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

Secured Assets whether or not it has taken possession of any Secured Assets
and without first appointing a Receiver or notwithstanding the appointment of
a Receiver.

@ Forthe purpose of, or pending, the discharge of any of the Secured

Liabilities, the Lender may convert any monies received, recovered or realised
by it under this deed (including the proceeds of any previous conversion
under this clause 20.4): from their existing currencies of denemination into

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

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

(c) Each reference in this clause 20.4 to a currency extends to funds of
that currency and, for the avoidance of doubt, funds of one currency may be
converted into different funds of the same currency.

The Lender may, at its discretion, grant time or other indulgence, or make
any other arrangement, variation or release with any person not being a
party to this deed (whether or not any person is jointly liable with the
Borrower) in respect of any of the SecuredLiabilities or of any other security
for them without prejudice either to this deed or to the liability of the
Borrower for the Secured Liabilities.

The Lender may, without notice to the Borrower, appoint any one or more
persons to be an Administrator of the Borrower pursuant to Paragraph 14 of
Schedule Bl of the Insolvency Act 1986 if the security constituted by this
deed becones enforceable

Any appointment under dause 20.6 shall:

(a) be in writing signed by a duly authorised signatory of the Lender; and
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= -_.'.(b) take effect in accordance wth paragraph 19 of Scheduie Bl of the Insoivency R
.-_j_:-_ACtlggﬁ | S e

- ZO.SThe lender may apply to the court for an order removing an Administrator from

_ _office and may by notice in writing in ‘accordance with this clause 14 appointa = =
L - replacement for any Administrator who has died, resigned, been removed or -
o who has vacated office upon ceasing to be qualified ' '

21 EVENTS OF DEFAULT
 Each of the events or circumstances set out in this clause 21 is an Event of Default,
211 The 'Bo'rrower_'fazil's to pay any sum payable by it under this deed, unless its
. failure to pay is caused solely by an administrative error or technical problem -
. and payment is made within three Business Days of its due date. - . o
" 212" The Borrower fails (other t'h"an:ﬁy' failing to pay), to comply with any provision S '
: - of any Finance Document and (if the Lender considers, acting reasonably,

o ‘that the default is capable of remedy), such default s not remedied wrthm 14
" Business Days of the earlier of: : o

a) the Lender notsfylng the Borrower of the default and the remedy o
o requnred : _ : . R o

- b) _'th'e Borrower becoming aware of the default,

- '21.3 - Any representation, warranty or statement made; repeated or deemed made -
by the Borrower in, or pursuant to, this deed is (or proves to have been)
" incomplete, .untrue; incorrect or misleading in any material respect when
" made, repeated or deemed made. Such shall not include any expressed as an’ -
. estimation provided that where such estimation is ‘materially incorrect then
the Borrower_provide‘s_the corrected representation; warranty or statement. - S

214

| a) any Borrowed Money is not pard when due or wrthm any ongmally' S
- apphcable grace penod or R R

= ":f"'b') "any' Borrowed Money becom'es due, or capable or being declared due and

‘payable . prior to its stated maturrty by reason of an event of . default
(howsoever described); : B _ .

AR



¢) any commitment for Borrowed Money is cancelled or suspended by a
creditor of the Borrower by reason of an event of default. (howsoever
described); or '

d) any creditor of the Borrower becomes entitied to dedare any Borrowed
Money due and payable prior to its stated maturity 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 inability to pay its debts as they fall due.

21.6 A moratorium is declared in respect of any Indebtedness of the Borrower.

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

(a) the suspension of payments, a moratorium of any Indebtedness, winding up,
dissolution, administration or reorganisation (using a voluntary arrangement,
' ‘scheme of arrangement or otherwise) of the Borrower; or

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

(c) the. appointment. of a - I'iquidato_r; . receiver, -administrative receiver,
“administrator, compulsory manager or other similar officer-in respect of the
‘Borrower or any of its assets; or

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

21.8 The Borrower commences negotiations, or enters into any composition,

compromise, assignment-or arrangement, with one or more of its creditors

 with a view to rescheduling any of its Indebtedness (because of actual or
-anticipated financial difficulties).

21.9 Any event occurs in relation to the Borrower similar to those in clause 21.6 to
clause 21.9 (inclusive) under the laws of any applicable jurisdiction.

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
force and effect.

21.11 The Borrower repudiates or evidences an intention to repudiate any Finance
Document.
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R IRY)

The: Borrower suspends or ceases te carw on (@r threatens o suspeﬂd orﬁ_"ﬁf- e

cease t@ carry on) all or a substantial part Qf its busmess

e ':. 32'1..13:"

'Any event occurs (or_tircljrnSEahce's'eXist) 'Whith;, in the relasonablée iopihic'n'of__ S o
- the lender, has or is likely to materially and adversely affect the Borrower's o
" ability to perform all or any of its obligations under,. or gtherwise compiy with o o

- . the terms of any Fanance Document

24

2

At any time aﬁ:er an Event of Defau!t has occurred which is contanu:ng, the-'_'.'.' e
~ Lender may, by notice to the Borrower: A e

; _' 'cancel aiI cutstandlng oblagataons ef the Lender under thas deed whereupon :-_; L
- they shall immediately be cancelled; and . - g
detlaré ‘that ._'t'h'fe'Lba'n “(and ai!-'-acc}.'ued_“_ihtlereS't' and - all 'Ot'her:_famou'hts'_“f.' =
- outstanding under the Finance Documents) is immediately due and pavable,

whereupon they shall become immediately due and payable; and-

 declare that the Loan be payabie on demand, whereupon it shall become

immediately payable on demand by the Lender; and = - -

declare the Security Document to be enforceable.

'WHEN’. sscumm*agcmgs'E’stéorn!cﬁsm;r-:f :

“The securaty constututed by th:s deed shall be lmmedlately enforceable ifan
- Event of Default occurs. . _ RIS

Aftéf. the seéufity .ICOn'Sﬁt.l;stefdi by this"deed has become “enforceable, the

. Lender may, in its absolute discretion, enforce all or any part of that security B
" at the times, in the manner and on the terms it thinks. fit, and take =

nossession of and hold or dispose of all or any part of the Secured Assets. =~

231

-7 “of sale or other powers until the security constituted by thls deed has become S

23 ENFORCEMENT OF SECURTTY =
(@)  The power of sale and other powers (':'onfé'rrled"by'sectidh 101 of the e

. LPA 1925 (as varied or extended by this deed) shali, as between the Lender : ;
- and a purchaser from the Lender, arise on and be exercisable at any time = -

after the execution of this deed, but the Lender shall not exercise such power

. enforceable under clause 22



23.2

23.3

23.4

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

The statutory powers of leasing and accepting surrenders conferred on
mortgagees under the LPA 1925 and by any other statute are extended so as
to authorise the Lender and any Receiver, at any time after the security
constituted by this deed has become enforceable, whether in its own name or
in that of the Borrower, to:

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

(©) 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 at a premium and containing such covenants on the part of
the Borrower and on such terms and conditions (including 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 99 and 100 of the LPA 1925.

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

(i) redeem that or any other prior Security;
(i) procure the transfer of that Security to itself; and
(i)  settle any account of the holder of any prior 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 encumbrance in settlement of such an account shall be, as

‘from its payment by the Lender, due from the Borrower to the Lender on

current account and shall bear interest and be secured as part of the Secured
Liabilities.

No purchaser, mortgagee or other person dealing with the Lender, any
Receiver or Delegate shall be concerned to enquire:
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36 R

' - as mortgagee in possession in respect of all or any of the Secured Assets, nor S
. shall any of them be liable for any loss on realisation of, or for any neglect or - S

- default of any nature in connection with, all or any of the Secured Assets for

o7

o8

.' '(a) whether”aﬁy”cf the Secured Liabilities have become due or payabie 0"1’ o

'remam unpaid or undsscharged

""'(b)' _ _wheth”er'any pOWer.the Len‘der,-"a Recelver or Delegate is ;'mrpﬂr'ti'ng.  :

L '(c) how any money paid to the Lendesf any Recelver or any Deéegate is to e |

to exercise has become exercisable or is properly exercisable; or -

be applied

_'Each ReceiVér?arid 'thie:'Le'nde'r _'ié entitled to all the rights, powers, 'Privii'eges: I
- and Immunities conferred by the LPA 1925 on mortgagees and recsivers. '

'Néither':the Lender, '_any': Recsiver nor any'Delelga'te shall be liable to account

~ ~which a mortgagee in possession might be liable as-such.- e

. If the Lender any Recelver or De!egate enters sntc or takes possess:on of the' '_3 :

= Secured Assets, it or he may at any time reimquash possessaon

The'. receipt-Of the Lender'or any'ReéeEVEr'. or'.Déiegaté'shaii be'a_'i:on?c'l?usive

- discharge to a purchaser and, in making any sale or other disposal of any of

~.-the Secured Assets or. in making -any acquisition in the exercise of their -
respective powers, the Lender, every Receiver and Delegate may do so for
“any consideration, in any mannet and on any terms that it or he thinks fit. -

28 Recewems

241

e 5

‘At any time after the security constituted by this deed has become o

- enforceable, or at the request of the Borrower; the Lender may, without

~‘further notice, appoint by way of deed, or otherwise in writing, any one or .
~more person or persons to be a Receiver of all or any part of the Secured ©

: - Assets. -

242

The Lender may, -without further notice “(subject to section 45 of the - " .

.. Insolvency Act 1986), from time to time, by way of deed, or otherwise in.. ..~~~ ..
- writing, remove any Receiver appbinted by it and may, whenever it thinks fit, - S . 3

" appoint a new Receiver in the place of any Receiver whose appomtment may

i for any reason have terminated.

;'_The Lendei’r 'may ﬁx- the-rémuh'erﬁatidn'b‘f'any-Rec;eivéir'a'ppbi'nted'by' it with.0ut'-'_” o
_ . the restrictions contained in section 109 of the LPA 1925 and the- .. . .~



244

24.5

24.6

remuneratlon of the Receiver shall be a debt secured by this deed, to the

-extent not otherwuse dlscharged

The power to appoint a Receiver conferred by this deed shall be in addition to

all statutory and other powers of the Lender under the Insolvency Act 1986,
" the LPA 1925 or otherwise, and shall be exercisable without the restrictions

contained in sections 103 and 109 of the LPA 1925 or otherwise. .

The power to appoint a Receiver (whether conferred by this deed or by

statute) shall be, and remain, exercisable. by the Lender despite any prior
appointment in respect of all or any part of the Secured Assets,

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, acts, omissions, defaults, losses and remuneration of that
‘Receiver and for liabilities incurred -by that Receiver. The -agency of each

Receiver shall 'c_:ontin'ue.until the Borrower goes into liquidation and after that
the Receiver shall -act as -principal and shall not become the agent of the
Lender. '

25 POWERS OF RECEIVER

25.1

25.2

25.3

(a) Any Receiver a'p'p'dint'e'd 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 to clause 25.20.

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

(c) Any exercise by a Receiver of any of the powers given by clause 26

- may be on behalf of the Borrower, the directors of the Borrower or himself.

A Receiver may_'-underteke or complete any works of-re'pair_, 'alferati'on,

building or development on the Property and may apply for and maintain any
- planning permission, development consent, building regulation_approval or
.any other perm|SS|on consent or licence to carry out any of the same.

A Receiver may grant, or accept, surrenders of any-leasesor tenancies
affecting the Property on any terms and subject to any conditions that he
thinks fit.
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- '25.4 A Recelver may provide services and employ, or engage, any managers,

' - officers, - servants, contractors, workmen, agents, other personnel and -
- .- professional advisers on any terms, and subject to any conditions, that he
- thinks fit. A Receiver may dlscharge any such persan or any such" person -

B jappomted by the Borrower. - e - - e

255 _'_"A"Reéééver may exetelse or revoke any VAT option to _tax that he thinks fit.

256 3 A Recéi\ie'r"may charge and recelve. any sum by way of remuneration (in

- addition to all costs, charges and expenses incurred by hlm) that the Lender
: may presc:nbe or agree wnth him. - _ R

257 A ReceiVer.may' coilect-and"get -i_-n[ the Secured Assets or any part of it in . e

“-respect of which he is appointed and make any demands_- and take any L
- proceedings as may seem expedient for that purpose, and take possession of =~ .
- the Secured Assets with like rights. o '

258 A Receiver may carry on, manage, develop, reconstruct, amalgamate or . ..
' - diversifyor concur .In carrying-on, ‘managing, developing, reconstructing,
SRR amalgamatmg or dwers:fylng the busaness of the Borrower carned out at the -

259 A Receiver may sell, exchange, convert into'money and realise all or any of
~ the Secured Assets in respect of which it is appointed in any manner
(including, without limitation, by public auction or private sale) and generally
- on any terms and conditions as it thinks fit.. Any sale may be for any =

"~ consideration that the Receiver thinks fit and & Receiver may promote, or

R concur in promotmg, a company to purchase the Secured Assets to be sold.

' ':'25.'1'0 A Recelver may sever: and sell - separate!y any ﬁxtures or f'tt!ngs from the i_ - o
- Property without the consent of the Borrower - : :

_25.'11 A Receiver may give valid receipts for all monies and execute all assurances . -
and things that may be proper or desirable for realising any of the Secured .~
 Assets, o o :

2512 A Receiver may make any arrangement, settlement or compromise between
T the Borrower and any other person that he may think expedient. S '
72513 A Recelver may bring, prdééCUte;-ehforce,'defénd ‘and abandon all actions, . e
- suits and proceedings in relation to any of the Secured Assets that he thinks =~



25.14

25.15

25.16

25.17

25.18

2519

25.20

A Receiver may, if he thinks fit, but without prejudice to the Indemnity in
clause 29.2, effect with any insurer any policy of insurance either in lieu or

" satisfaction of, or in addition to, the insurance reqwred to be maintained 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 all

‘powers provided for an administrative receiver in Schedule 1 to the
Insolvency Act 1986

A Receiver may,'fdr any of the purposes authorised by this clause 15, raise

money by borrowing from the Lender (or from any other person) either
unsecured or on the security of all or any of the Secured Assets in respect of
which he is appointed on any terms that he thinks fit (including, if the Lender
consents, terms under which that Security ranks in priority to this deed).

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

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

A Receiver may, in relation to any of the Secured Assets, 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 Secured Assets or any part of the Secured
Assets,

A Receiver may do any other acts and things:

(a)  that he may consider desirable or necessary for realising any of the
Secured Assets;

(b)  that he may consider incidental or conducive to any of the rights or

powers _confe'rre'd 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
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26,

1 The Lender or any .Receiver:rney_deiegare (either generally or specifically) by |
power of attorney or:in any other manner to any person any right,. power,

R “authority or discretion -conferred on it by this deed (including the. power of_ L
-1 attorney granted under clause 31. 1) ' : o '

The "Len"der'_'end.éa'ch. Receiver -may make a delegation on the terms and = - :._: e
- conditions (inciuding the power to sub-delegate) that it thinks fit. S

_Nerther the Lender nor any Recelver shall be in any wey hable or responsable g N
*to the Borrower for any loss or liability arising from any act, default omission

o -+ or misconduct on the part of any Deiegete

Cart

o2 App;.-mmmas'pm@esos -

 Al'‘monies recelved by the Lender, a Recelver or a De!egate under th!s deed' AR

. after the security constituted by this deed has become enforceable (other _

" than sums received under any Insurance Policy), shall (subject to the claims S
“of any person having prior rights and by way of variation of the LPA 1925) be

o o appiled in the foi!owmg order of prrorrty

"(a') Cinor towards payrnent- of' or "provision'_ for all costs, charges and

_: j expe'nses-_incurred by or on behalf of the Lender (and any Receiver, Delegate,
- -attorney or agent appointed by it) under or In connection with this deed and

_deed

= -_""-(b) “linor towards payment of o provrsaon for the Secured Llablhtres in- any e

of all remuneration due to any. Receiver under or. |n connect!on with this

- order and manner that the Lender determines: and e

| _' (C)"_ in payment of the surplus (|f any) to the Borrower or other person o

S22
' - by virtue 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 . L
~rather than principal or otherwise in any particular order between. any ofthe

: entltied to It

Neith'er_ the 'I'_e"nder.,: any Receiver nor-any Delegate shall be bound (whether -

- Secured Llabllltres

w3

'AI'I mories recéived by the Lender; a Receiver or a Delegate under this deed R
. (other than sums received under any Insurance Policy that are not'goingto = = 7 -

= - be applied in or towards discharge of the Secured Liabilities): R



(a)  may, at the discretion of the Lender, Receiver or Delegate, be credited
to 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 account for so long as the Lender, Receiver or
Delegate thinks fit.

28 COSTS AND INDEMNITY

28.1

282

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 liabilites of any kind
(including, without limitation, legal, printing and out-of-pocket expenses)
incurred by the Lender, any Receiver or any Delegate in connection with:

(a) the Finance Document or the Secured Assets;

(b) taking, holding, protecting, perfecting, preserving or enforcing {or

-attempting to do so) any of the Lender's, a Receiver's or a Delegate's rights
~ under this deed; or

('c')' | taking proceedings for, or recovering, any of the Securéd'LiébiIities,

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 until full discharge of that cost or expense
(whether before or after judgment, liquidation, winding-up or administration
of the Borrower) at the rate and in the manner specified in this deed.

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

Delegate, and their respective employees and agents against all liabilities,
- costs, expenses, damages and losses (including but not limited to any direct,

indirect or consequential losses, loss of profit, loss of reputation and all

interest, penalties and legal costs (calculated on a full indemnity basis) and all

other professional costs and expenses) suffered or incurred by any of them
arising out of or in connection with:

- (® the exercise or purported exercise of any of the rights, powers,

authorities or discretions vested in them under this deed or by law in respect
of the Secured Assets;

7



= '-:.(ii)' takmg, hoidrng, protectirzg;””pérfectrng, preservrng or enforr:mg (or.'.
.. attempting to do se) the securrty constituted by thisdeed; or -~ S

R '(iii) any default ot de!ay by the Borrower in perrormrng any of s
._"':'obligatror}s under thisdeed. .~ SR

(b Any past of "presént 'e?mpioéyee or agent may enforce the terms of this

~ clause 28.2 subject to and in accordance with the provisions of the Contracts _: ._: o

- (Rights of Third Parties) Act 1999.
29 FURTHMER ASSURANCE

S The Borrower “shall, at its own"éxpense, take whatever action the Lender e?r__
- any Recsiver may reasonably require for: - RRT

: - - (a)"' : Creatmgr Perfecting or protectang the securrty rntended to be created SRR
_-"__'.bythrsdeed e _ o - o

- (b) _' fatiiitetihg'the" realiéa{idn df 'ehy'_ef 'the'SeCUr'ed"?-\issets; or B

B -(t)_ '_ faca!rtatrng the exercise of any nght power, autherrty or. dlscret;on'_' o
S '_exercnsabie by the Lender or. any Recerver |n respect of any of the Secured'_-” o

' inCIuding, WEthout !imitét'ioh'(i.f'the Léhder‘br Receiver fhink'si'f exbedi'enti)'."tﬁe" S

- execution of any transfer, ‘conveyance,. assignment or assurance of allorany

o ~of the assets forming part of (or intended to form part of) the Secured Assets - Lo
~ (whether to the Lender or to its hominee) and the giving of any notice, order - o
- or direction and the makmg of any registration. . - : '

30 eef'we'e' e:s'_ -mmm{ |

30. 1 By way of securrty, the Borrower lrrevccably appounts the Lender every :

" Receiver and every Delegate separately to be the attorney of the Borrower
S 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 r'eq'u'irie'd to"exéEute and'do 'under this deed; or o
(b any attorney deems proper or desirable in exercising any of the rights,
' powers, authorities and discretions conferred by this deed or by Iaw on the .:'Z '

- Lender, any Receiver or any Delegate.



30.2 The Borrower 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; authorities and
discretions referred to in clause 30.1.

31 RELEASE

Subject to clause 35.3, on the expiry - of the Securlty Perlod (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:

(a) release the Secured Assets from the security constituted by this deed;
and

(b) reassign the Secured Assets to the Borrower.-

32 ASSIGNMENT AND TRANSFER

32.1

32.2

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

(b) The Lender may disclose to any actual or propdsed' assignee or
transferee any information in its possession that relates to the Borrower, the
Secured Assets 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 SET-OFF

33.1

33.2

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

The Lender is not obliged to exercise its rights under clause 33.1. If,
however, it does exercise those rights it must promptly netify the Borrower of
the set-off that has been made.
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. om3

“All payments made by .the.iBOr'row.er'td_the ‘Lender under this deed shall be o
- made in full without any set-off, counterclaim, deduction or withholding -

By ~(other than any deduction or withholding of tax as required by law) . .

34 ememeMeﬂrs,-_wewem' AND eemﬁ*e“’re S

- 34 i
3420

" -breach or default. It only applies in the circumstances for which it Is given - -
- and shail not prevent the party gwing it from subsequentiy relying on the -

“No amendment of this deed shall be effectave unless :t i in writung and_'_f_

" signed by, or on behalf of,. each party (or its authorised representatsve)

(ia')' A wasiver"of_ahy'. ri'ght o’r.remedy_uhder_'this'.'deed_'di"by law, -'dr fan'y R

consent given under this deed, is only effective if given in writing by the -
walving or consenting party and shall not be deemed a waiver of any other .

relevant provus:on

o '.;(b) A failure to exercise or a- delay in exerc;sang any nght or remedy 3

. provided under this deed or by law shall not constitute a walver of that or any -

~other right or remedy, prevent or restrict any further exercise 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- Sl

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

- remedy. No election. ‘to affirm this- deed by the Lender shall be effective'- L

“unlessitis in writing.

343

The_'rlight's'ahd remedies prc\?idéd_uhder_fhis deed are cumilative and arein
- addition to, and not exclusive of, any rights and remedies provided by law. -

.35 FURTHER PROVISIONS

351

- The security constituted by this deed shall be in addition to, and independent -
. of, any other security or guarantee that the Lender may hold for-any of the -~

- Secured ' Liabilities at any time. No prior security held by the Lender over the = -
whole or any part of the. Secured Assets shaII merge in the security created

by this deed..

352

Thé'securit'y cOhstitljted by this deed shall remain in 3fu.l_l'.f0r¢e"ar'1d' affect as a ': e
~ . continuing security for the Secured Liabilities, despite any settlement of =
“account, or intermediate payment, or other matter or thung, unless and until =

g f:_‘the Lender discharges this deed in writing.

353 o
- shall be deemed conditio‘nal_on_no_payment-or'security.'receiVed-by the - :_:5_.__.; _

Any_- felees'é,i 'diScharg'e.o'r sett'!'e'mehtz betWeen'_ the Borrower and the Lender



354

35.5

Lender in respect of the Secured Liabilities being avoided, reduced or ordered
to be refunded under any law relating to insolvency, bankruptcy, winding-up,
admiinistration, receivership or otherwise. Despite any such release, discharge
or settlement:

(a)  the Lender or its 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 Secured Assets, for any period that the Lender

deemmis necessary to- provide the Lender . with “security against any such

av0|dance, reduction or order for refund and

(b)  the Lender may recover the 'val'ue_or amount of'such_éecurity or

payment from the Borrower subsequently as if the release, discharge or
settlement had not occurred.

A certificate or determination by the Lender as to any amount for the time
being due to it from the Borrower under this deed shall be, in the absence of
any 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

36.3

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

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

If the Lender issues any certificate, determination or notification of a rate or
any amount payable under this deed, it shall be (in the absence of manifest
error) conclusive evidence of the matter to which it relates.

37 SEVERANCE

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

41



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

| - under this clause shall not affect the legality, vahdity and. enforcaab;!ty of the_._ R o -

- rest of the Finance Documents:.

=

381

383

-.-39

COUNTERPARTS [

' Each Finance Document may be executed in any number of counterparts, .
- each of which when executed shall constitute a duplicate origznal but all the
counterparts shall tagether constitute cne deed.- SR

- counterpart,

THIRD PARTY RIGHTS ;

A person who is nat a party to thas deed has no. right under the Contracts"'

-] . (Rights of Third Parties) Act 1999 to enforce or enjoy the benefit of any term of ._ _ _' =
-~ -this deed. This does not affect any: raght or remedy of a third party whrch exists, =

: .__"or is ayallable, apart from that Act. ~ -~ .

| -:'4@ _:.

401

Ns:msca L

'Z Any notrce or other commumcation gaven to a party under or |n connectlon L
: -wuth thls deed shall be : : T

o _ :' or to any other address as is notn“ ed in wrltlng by one’ party to the other from B

b dehvered by hand by pre paid i rst—class pest or other next workang

day delrvery service or sent by fax; and o
e :'se*nt to:

(|) the Borrower at _ ' ERR
- LODDON HOMES LIM];TED COUNCIL OFFICES SHUTE END
. WOKINGHAM, RG40 lBN -

(n) Lenc!er at

'WBC .(HOLDINGS) LIMlTED COUNCIL OFFICES SHUTE END o

" WOKINGHAM RG40 1BN

 “time to time.

No caunterpart sha!l be effectave untri each party has exacuted at least one'_ e S



40.2 Any. notlce or other communication that the Lender gives to the Borrower
‘unider or in corinection with; any Finance Document shall be deemed to have
been recelved

40.2:1 if delivered by hand at the time it is left at the relevant address

'40 2.2 if posted by pre- pald f‘ rst-class post or other next - working day dellvery
‘sérvice, on the second Business Day after postlng - :

40.2.3 A notice or othe'r-communication given"as described in clause 40.2.1 on a day
that is not a Business Day, or-after normal business hours, in the place it is
received, shall be deemed to have been received on the next Business Day.

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

41  GOVERNING LAW AND JURTSDICTION

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

" and Wales. : :

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

This document has been entered into as a deed and is delivered and takes effect on
the date stated at the beginning of it.
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- Sehedule 1 - Conditions precadent

munm@a&s R;EQUIRED ?REQR TO FIRST BRAWQQWN OF “E’ﬁE ?&CIHW

: _ : 11 o A copy Of the resa!ut ions du!y passed by the Borrowers beard of dsrectars

" (a) approving the entry- Into, “and terms of, and transactions o
- contemplated by, this deed and resolving that the Borrower executes
. this deed; - - : . o
' (b) authorising a spécif‘ ed persan or 'pefrisons"'tb'éXe‘Cute'this deed én"'itsl" N
- behalf, to give notices and take all other action in connection with =
| " this deed; and _ _ _ o o
- (¢).. confirming that eintr'y'ihto this'deéd Is in the commercial in'tereSts'cjf' e
'_ the Borrower (stating the reasons for such conclusion). .

12 _ This deed, duly executed by the Borrower _' o
13 - Legal Charges duly executed by the Borrower Completed form MROL.
o :'1'.4'._ A fully build specification and project plan documenting funding requirements

o :agasnst project - milestones for development at the prepert!es detaa!ed in.
'.”_Schedule 2 S : '

2 'mwnmcws REQUIRED mma TO FURTHER DRAWDOWN OF FAczuw -

21 A first. reglstered Iegal charge over the property interests |n detauied |n_ :_ .';-: :
- Schedule 2. .. ) _ R

22 -'EVidenée of _-'spe'nid “against ~ deliverables and milestones ‘for previous

~ drawdowns of funding (such evidence to be in a form as required by the
 Lender) ' - : : S

23 S Detalls of requrrements of further drawdown agamst pro_]ected spend agamst' : e
. projected mllestones - o E



Schedule 2 - Fmperty

(1)

2)

©))

52 Reading Road, Wokingham, RG41 1EH -

Freehold Title Number: BK80755

Leasehoid Title Number:

Registered Leasehold Proprietor:

Land adjoining 13 Barrett Crescent, Wokingham RG4O 1UR
Freehold Title Number: part of BK404181

Leasehold Title Number: BK481762

Registered Leasehold Proprietor: Wokingham Housing Limited

Elizabeth Road, Wokingham (also known as land lying to the north of London
Road, Wokingham})

Freehold Title Number: part of BK404181
Leasehold Title Number:

Registered Leasehold Proprietor:
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. Executed as a Deed by LODDON HOMES )

= .'.:-:"'.'::.HMITED acting by two Directors: .}

e i G”‘*ﬂyc’gpwﬁg o
" Director Name -

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

-"._"Dil’é’f’cfa:gigna e TR . o

T



