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Registration of a Charge

LLP name: SLOUGH REGENERATION LEDGERS ROAD LLP

LLP number: 0C398403
X4D23ACX

Received for Electronic Filing: 04/08/2015

Details of Charge

Date of creation:  20/07/2015
Charge code: OC39 8403 0001
Persons entitled: SLOUGH REGENERATION PARTNERSHIP LLP
Brief description: LAND AT LEDGERS ROAD, SLOUGH
Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

Authentication of Form

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

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 AS APPLIED BY
THE LIMITED LIABILITY PARTNERSHIPS (APPLICATION OF
COMPANIES ACT 2006) REGULATIONS 2009 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION

Electronically filed document for LLP number: OC398403 Page 1



FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: BEN EDWARDS

Electronically filed document for LLP number: OC398403 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

LLP number: OC398403

Charge code: OC39 8403 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 20th July 2015 and created by SLOUGH REGENERATION
LEDGERS ROAD LLP was delivered pursuant to Part 25 of the Companies
Act 2006 as applied by The Limited Liability Partnerships (Application

of Companies Act 2006) (Amendment) Regulations 2013 on 4th August
2015.

Given at Companies House, Cardiff on 5th August 2015

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under the Limited Liability Partnership
{Application of the Companies Act 2006) Regulations 2009 S| 2009/1804
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L THIS asﬁn i dated 20

: QEWEEN -

b ﬁii}BGH REQE?@ER&T%GN LE§65R$ R&AB LLP, 5 i:mrt@d Habi hiy Qar‘trtemh g
‘established under the laws of England and Wales with LLP number OC398403 whose

- registered office iz at St Martin's: Place, 51, Bath Road, - Saugh 8L1 BUF _

_ (the "Chargor”); and . o : .

. '1{2}- 3%.‘3%36!’% ﬁ&ﬁﬁﬂﬁﬁﬁ?iﬂ%ﬁ F‘ﬂﬁ?ﬁERSHiF‘ LL? a limited fability pariﬂershlp

. established under the faws of England and Wales with LLP number 08237067 whose
- registersd office s af 51t Martin's Plgce, 51 Bath Road, Slough, 80U71 30 {the "LLPY,

o BACKGROUND:-

o (A)i' Ti*ze Chargw &niers into ’Eh:s i)eed in connection Wfth the ﬁevei&;&memt Subszdtarg '
Loan Note Instrumients (as defined below), _ _ '
_-.{-"8}" i is anieneieci that this document %aie:es gHectas a‘ Hesd mththstandmg the fact ihai - S
 .party may only axa&uia this-document under hand. :
T IS AGREED as follows:- |
BN ) ' { TC *"E ' EMTERPRET ATH PJ*‘ ‘i}ilﬁll‘ERPRE’?ﬁTlﬁﬁ
14 -__ﬁe'fmahz:sﬁs' '
o Inthis Deeds
Account' - means. any account opened or maintained by the =
o S - Ghargor at any bank or financial institution '
_ '_“"ﬁat” S ‘means i:h‘e"i,{aw'ef-?mp:er‘éy A{:é"%ﬁfﬁl
. "“Gh!argﬁeﬁ ﬁb_ﬁir@tﬁ{‘* _ . means those contracts (if any) the gariscutarss of Whit:h

areset Quﬁ iy Sﬁheéuie &

-"’Da-ﬁgeraﬂs Substances” means aﬂy substances ga;&abie of z;ausmg %'iarm ’ﬁ} '

man’ or. any other living - esgamsm or damagmg the .

-environment

"Developrient ﬁnhs;d;ary . means me {oan né%*e’éwﬁith are af.é?e t%a be issied by
- Loan Notes” - the Chargor to the LLP from time to time under the
- R - - Developrnent Subsidiary Loan Note Instrumepts

“Déveiﬁpméﬁt ﬁuh'siﬁiafry means any: loan hote instrument gréntad by the
Loan:Note Instruments”  Chargor at any time pursuant to which loan notes are
- L issued in favour of the LLP -

"Enforcement Date” - means the date on which all or any part of the security
' - constituted by this Desd is enforced in accordance with -

Clause 8 of this Deed :

 "Environmental Law” . méans all laws, regulations, directives, codes of

- practice (imposing mandatory requirements), -circulars
{imposing mandatory fequiremenits), guidance notices

{imposing - mandatory requirements) and court -
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decisions. (whether in the UK of elsewhisre) concarming
the protettion of human health of welfare or the

- environment. or the cohditions of ‘the work place or '
degeneration,  fransportation, - storage, ireai;mem or

_ éispcsa of Dangerous Substances

"Environmental Licence’

© “Event of Default”

. "Finance Dociments”

) the Devel cgméniSabSidiary Loan Notes; and -

._{.{;} . this Deed and . any other éacunﬁeﬂi '
: desigriated as-a *'Fmam:e Document’ by the

 “Fixed Plant and Equipment”

"Fhdures”

“Insuranices”

meares any Emeﬂce, authmnsatmn or apymvai reqmred
b Envirgnimental Law :

e aiy of the events of daraull s6f aut i Schadulé

13:(Events of Defaulf)

 rhieansi-

'{a'}' each Deveim;am&ﬁt 35&33&:& ary Laan Note

Instrument;

Ghargar and the LL?

means all ;ﬂan% maz::hmery oF agipment é:}‘f the
Chargor of any king which dogs. not for any reason -
congtitute a Fixfure, but is nowor af any time directiyor
- Indirectly attached by any means and for any plrpose

to, any land or bullding, whether or nat it 1§ removable

or intended to form part of the land or buliding

. mieans ail Ehmgs of any kxncj now or at any timz affi xed '
o tothe: ﬁﬂaﬂgag&d Prf}pariy for any gur;}t}sa

means all cﬁntfactg and ‘policies of znsu_faréé_e or -
assurance taken out by of on behalf of the Chargor or

.. {to the extent of its interest) in- which the Chargnr has
an interest _

- “intellectual Property”

o {c} 8 'any trade secrets, Know-how and confi denfxal'- -

d the benefit of any’ agreement or licence for

: "IV Paringrs”

means aﬂg{.af the fﬁzii:’xw%ﬁg relating to ii‘:eé:-ﬁa}gﬁr‘#- |

{ay ~  any reg;atered m’fallecﬁua preparty rsght in
: any territory -or jurisdiction; including; without
limitation, patents, trade marks, - service

- marks, registered. designs, and any similar :
right in any territory or jurisdiction and any |
applications: or rzght to apply for any of the .

- above;

'{b}--" '- any mv&nﬁﬁn m@pyr gh’i ﬁiamgr; f;gf&t feis

performance right;
information;and

' t?‘ce use of any such rsghi

has ihe meani ing g;ven m it in ’che Partnez‘sh;p‘

'_ Agreemerﬁ




- Loose Plant and
Equipment’

“Monetary Claims"

imeans; all plant, machinery, equipment and rmotor

vehicles now or gt any fime owned by the Chargeras a

o _ capital assel which isnot Fixed Plant and Equipmert

- Hisntis All Book Anid effier debts ard onetary clims

now or In thé fulure owing v the Chargor fwhether

‘alone of jointly with ‘any other pérson), whenever

- payable and whether liquidated or unliquidated, certain

or contingent including, without limitation, credit’
balances on @ny Account and together with all
chieques, bills of exchange, negofiable instruments, -
- eredits and securities at any time given in relation %Q of

. to.secire payment of, any such debt

“Mortgaged Property"

- "Nomines'

. "Nominee Share’

"Occupational Leass”

means aﬁy freehold or ﬁamho{d prapwty th& sub;ect o

ofthe securtty created by this Deed

Means Slough Regeneration’ Partnership 'ﬁamsrﬁéé R

Limited, a fimited liability comipany registered. i

England with company number 08261008, whase '

regrgtereﬁl officeis at St Martin's Place, 51 Bath Road,
Slough, SL13UF _ Ny

means the one erﬁimary share» of £1. i}ﬁi (ona ;muﬁd}' L

held: by the Chargor in the Mam;nee

means any oscu;}at ignal iaase or E;canae {}r other rzghf: '
of occupation fo which the M@ﬁgageaf Pm;mrty may be

subjectfrom time to time .

. "Partnership Agreement’

means the pazrtnaréﬁip agreamént'béiween' {‘%}Saﬁgh_ o

-Borough . Council, - (2yCommunity  Solotions  for
'R&geﬂeratmﬂ {Slough] Limited and(3) the LLP in~

respect of the LLF dated 22 March 2043

. "Planning Acts”

ians the Town and Country Planining Act 1996, the
Planning {Listed Buildings and Conservation Areas)

- Act 1990, the Planning (Hazardous Substances) Act

. -. "Pﬁﬁﬁ?” .

. "Premises”

- “Real Property”

- "Recsiver’

1890, the Planping (Conseqguential Provisions) Act

4990, the Planning and Compensation Act 1991 and

the Local Government Planning and Land Act 1980,

and any subordinate legislation made (before or after
this Deed) under those statutes and any other statute

governing or controlling the use or devel a;}ment of fand

and-property

© means each’ peisr:y 03‘ insurance in wh%e::h the C%xargm
- hasany interest. _

means all bw!dmgs and ereeims ncucied in the =
efinitionof "Security Assels” _
‘means ‘the land ‘at Ledgers Road, Slough as ‘shown oo
‘edged red on the altached pan at Schedule 1 of this AR

ﬁeed

mieans a receiver and mamg&r or {if the LLP so _
specifies in the relevant appointment) a receiver, in
‘each case, appointed under this Deed '




' p-mr:e‘eﬁ"ﬁgs”{:f' claim;

: -'aray mﬁmleg payable ur&ﬁat 32‘1’5{ potley  oF |
insurance in resg:}ect of !ass of réntof interest.
ohorEnt :

o iany sun- ;::ayablei_or ti"za value uf any

- consideration to be given, by or'on behalf of a
tenant for the suirender of yanai;csr% of any
Oecupational Lesse; _

) any suin payable by any g&af‘éﬁtﬁar of any

"Report on Title"

“Secured Liabilities"

“Securities”

'.{k§

{®)

. oocupational tenant &nﬁ@r any Oveupafional
“Lease; and . o

“any interest pa‘gﬁ-b‘ie“cﬁ“ and, -any '-'damagas; '
‘compensation or setflement payable in
respect of, any sum referred to.above

means,; any report or aemﬂzzats on title: in reiatmﬁ to the
Morigaged Property addressed {0, and provided at the

request of, the LLF or the Chargor

means all present and future obligations and liabilities

- {whether :at:t;ua_.ij or contihgent and whether owed jointly
~or severally or in any other capacity whatscever) of the -

Chargor fo the LLP under or in connection with any of

- the Finance Bocumaﬂta

means afi the nght titie aﬁé mteresﬁ {}f tﬁe f.“:hafgm y

“now or in the future, in any.- .

@

stocks, shares. (im:_: uding, without, limitation,
_ the Nominee Share), bonds, deeds, loan

-stocks, or other securities issued hy any.
- persor, : _ -

_ warraﬂis,_'ag’sﬁaﬁs of gther rigﬁia;tﬁ- subsciibe;.
. purchage or othérwise acquire any stocks,
_shares, bonds, deeds, loan stocks of other
. securiies or investments lssued by dny
. person; and :

- ey - -_Hﬂ.ﬁ:&'ér othet interests in any unit frust or -

Chargor's ({in

- Gollective investment scheme,

 including (without limitation) the Shares and all of the.
) ) interest in any .
parinership {including without limifation any limited

s own capacilty)

' - partnership or any limited tiability partnership) and all

- orights and powers  therein
- jogether with all
contribition  dériving  from  or
partnership interest and any other income paid or
payable.and all rights, monies or property aceruing or
_pffered at any time in-refation fv such assets whether
by way of redemption, substitution, éxthange, bonils or

incidental

. preference

and drising therefrom
distributions, interests, returns of
to any




| 1-‘2{ -

 "Security Assets” means all assets of the- Chargor which ars; o gt.irpmf-

- "Security Interest’ . means “any mari:gage ;ﬂedge "Etéﬁ f;h'arge'

to'be, the subject of any security created or intended to
be created by this Dead

- assignment, hypothecation or security interest of any

other agreetment o arrangement havmg the eﬁ*ect of

conferring setu rﬁy

iSecurity Perod” . ‘means the period begmnmg on the date cf this D&e& o
' ' 5 S © and ending on the date on which the LLP is satisfied

"Shares"

" "Termination Event” - shall have the meaﬂmg set nut in the. Fartnershspr .
: - Agreement, provided that @ Termination Bvent reférfed

AR
| _152.‘2:

133

24

425
- gapable of being avoided of othérwise set aside on the liguidation of

128

. that all the  Secured  Liabilities have  been
: umaniﬁmanaﬂy and 1rrevac:az£:«ly paid and discharged in
_ fui% _

- capital of any: ant;ty

1o in clause 23.1.9 of the Partnership Agresment shall
. be desmed not to have occuired for the purposss of

- means i’he (’::hargars ;nterests in a‘ny ahara in'the: share -

- thig Deed if thé JV Partriers both elect to continue the

parinership: . accordance with clauge 237 of the

Parthership Agreement. or a Termination Event is

- olhgrwiss Wwaved in.wiiting by balh JV Pariners

Construction

Capitalised terms defined in the Development Subsidiary Loan Note -

insfruments have; unless: ﬁxprassly defined in this Deed, the same meamng

Cinthis Dead.

Deed except that references to the Instrument are to be construed as

- referencas to this Deed.

The terms of the athes* Fmancﬁ Dmumaﬁts and of aﬂy‘ sige imtars heiwaara
any parties in relation to: any Finance Document are incorporated i this
Deed to the extent required to ensure that any purported disposition of the:

. Mortgaged Property confained in this Deed is a valid d;@pﬁsztzen [
' accordance with Section 2(1) of th@ Law af Property (Mzsce aneous -
- Provisions) Act 1989. _ _ _ _—

| -Eamh maﬁgage charge ami assxgnmen% zzreated unéer thfs Dead i made i;sy '

_ (Masaeiianeﬁus ?rt}msf&ﬂs} ﬁxt:t 1994.

if the LLP mnsxders that an arount paid 15 it urider a Finarice Document is
administration of the person that paid that amount or othérwise, then that

purptses of this Deed.

All e’bﬁgmms' ‘covenants; 'repre'sentazm's' and watranties on the part of two-
or hore persons are aatez‘&d into, gwen or made iay such persons gasnt yahd -
~ severally. y : S

“The. p'rnvisiéns of Clause *i of the Development $uﬁs§§§ar¥ Loan Note
- Instruments apply to this Deed as though they were set ouf in full in this

- amount shall not be aansxc%ef‘ed 1o have been gﬁevgﬁai’)iy g&axd fmr the B




5 127 ifthere 1§ 4 conflict between thie. prc#%}tsmms of this Déed and the prévté Bisof
R - the: Parinership Agmémeﬁt the prcv;s:sns of the Parfrershi p Agreement
L _shall prevail. _ _ _ . _ _
2. {TCU2 FIXED SECURITY" \i4 }FiKEﬁ ssauaﬂ‘?
24 i:reatmn of fixed ggmmy _
; _The Charg;ar as amimamg semmty f@r the paymesﬁi anid dssuharge m‘ all of the
“Begured Liabilities, charges with full title guaf‘aniae all ‘of its rights, title and interest
fmm t;me to time in each of the following assetsin: fassr}ur of the LLP:- _' :
21, A4 byway of a first legal mer&gagﬁ ‘. L
@y alithe Real Property: anc%
b} il esiatsas o inferests in any fr&ehalfi or iaasahald pmparty‘
{exeept any. Security Asgets specified in Clause 2.1.1(a) above),
_ . nower hersafter vasied in the Chargor; and _
242 by way of a first fixed charge:-
. {a) (tothe extentthat they are not the subject of an effective mortgage
' ‘under Clause 2.1.1 above) all estates or interests in any freehold
- orleasshold property now or hersafter vested in the Chargor;

®y the Fixed Plant and Equipment:

{c} . the Loose Plantand Equipment;
| (dy the intel amtuai Pwpeﬂy, |

' {:e}.'_.'_ the Bféanetary Claims: .
. (f; .thaShamSa '

@ . the 3&%??{&3

(] - all benefits in res;:zect Qf the insuraﬁces and all cia;ms anci retuins
- - of premiums in respect of them;

iy {to the extent they are not subject to an effective assignment
. under Clause 2.2 (Assignment) below) the Charged Contracts and
~all ity rights under each agreement or document 1o which the

Chargor is.a party;

S 0 - (fo the extent they. ér& not subject to ary effée:tivezasﬁigﬁman{un‘dar- e
Clause 2.2 (Assignment) below} all its fights  under each
Cecupational Lease; : o .

ky iha i}enai‘" it of all E%ssnceﬁ cmsarzts and au%hczrssaﬁaﬂs {stai:uh;}ry or

- otherwise} held in connection with its business or the use of any
- Becurity. Asset specified in any other sub-clause in this

- Clause 2.1.2 and the right to recover and receive all compensation

which may be payable to it in respect of them;
oy so far as permiltted under the relevant document, its rights under ~
' _ the appointment of ar;y* managmg ageni of the Maﬁgaged E

S ?r{:s;sarty : |




R ““Related Rights” means in miaﬁaﬁ to any Sammiy F\sset -

IR L j(a)'j ihe pr&ce&ds of sale of any part iaf ihai: -
o . Becurity Asset _ _
(6} all rights under any Yicence, agreéméﬁi for
- sale or agreement for iease in respect of that
. Security Asset; _ .
'{x::).. Ll régi’ii;s henaﬁts . rs{a;ms contracts, :

warranties, remedies, security, indemuilties or
_ covenants for title in respect af that Se&unty
. Asset and _

) {3'}' ~ any mmmeys amﬁ ;:rmc:eeds ;}asé or paygbie n
- respect of f:hai Securtty Asset _

g -‘*Reiii ﬁccaaﬁf‘j R means each account of ihe ﬂ‘has‘gar to which Rental
: : S .%nmmezsc;f‘edzta{i L .

igental income® - mieans the aggregata of all aiviounts %yaiﬁe o ‘or for

the account of the Chargor or for the benefit of the

-Chargor-in conngction with the Tetting of all or any part .
-of the Mortgaged Property, including (but not: limited: o)
each of the following amounts:- o K
(8 . rent{and any amount equal o rent}'_ .paigatﬁe;
{b) - ahy increase of rent payable by virtue of an
© o offer-falling within the proviso of Seclion 301
of the Landlord and Tenant Act 1827;

B () . any rent payable by virué of a determination

made by the Court under Section 24(A} of the

Landiord and Tenant Act 1854;

| {d)y  any sum received from any deposit haf{i as

security for performance of aﬁy tenant's
obligations; - _ .
@ any o‘ther-_n‘tt:en_iésﬁ“-payabié iy respect of

ogcupation  andfor usage of the Morlgaged

Property and every fixture and fitting in the

. Mortgaged Property and any ﬁx&:u_re on the -
. Morigaged . Property . for  disglay  or

: ad%saﬁssamam on licence or othenmm .

_ '-{f)' any pref‘ is awarﬁed or agreed ta be payabt :
- as g result of any prcaeadmgs taken or claim
made for the same;
g any daivages, coripensation, seitierent or

éxpenses for or représenting Joss ‘of rent of

interest on rent awarded or agreed to be .

 peyable as a result of any proceedings taken -
" or claim made for the same less any feegand -

expenses paid {(which have not been

- rgimbursed to, and are not récoverable by,
Jhe . Chargery o furtherance  of the'




22

S 2.3

24

________ S byth@ﬂhargm

o . _ any agreemen% reiatmg to !?1& pumhase of ﬁ’ta Maﬁgagaﬁ ?ra;:eeriy' _ |

C{ny . the Related Rxgms uﬁﬁer orin mnn&mzm wsth the $hare$ and the

Securities, the Fixed Plant ant Equipment, the Loose Plant and
' Ez;uspment the intellectual Property and the Mongtary Claims; and

- ey preaent and futurﬁ gﬁﬁsdw ii

- Assignment

224 o allits nghts titls amj '-mtere's'i from tsma' m-tlme ire amﬂ ta‘ all Reéntal -meﬁma*

" Rental'income contained inor relating to any Gacupatmna i.ease

. The Chargor, as cantm%,tmg securty for the paymeﬁ% aﬂd duaaharge faf alt the ﬁeeured o
.. Liahilities, asmgnﬂ anid agrees o assign absolutely to the LLP by way of Secm*zty = '

_ 2-32;'2"_ all its r‘zghtﬁ iuﬂe and- interest fﬁ)l’?‘s time to time in: ar&d t5 any guarar&tee Q?'- o

223 | il its rights, title angd tﬁte{est fram time ic; tnme in and 16 eae:h Account andfo

the debts represented by the sums standing to the credit c:f gach such_; _

- Account;

2;2.4 : 'aii its rLghzs t;ﬂa and mteras;t from time to time in and 1oeach F’o iy am:i the
: - proceeds of each such F‘G icy; and

| -..'2,:2*5 Coal its righi title ané interest fr@m i?me to time in and ta--e‘aéﬁ'licﬁh;a.:‘g‘ed

Contratt am:% the pi’i)ﬁ&&da of stich Charged Conlracts,

Clause 2.2 (Assignments) (subject to the terms of the Finance Decuments) and the

Trﬂﬁ%

ffor %{1 ihe exterat that fcr aﬁy reason the asangnmant or chargmg nf any *E;e:;urtty.' '

Assetsis g:arc;htbtiee:i the Ghargar shall hold it on-trust for %he LLP

- Mssaeiiamwx

A reference in'this Deed: tf} a chax‘ga or mi}ﬂgage of any fre&hciet of iea&ahc}ﬁé pmgertyr-
- includes- : o _ _

241 allbuildings and Fixtures on th.at-pmpe;&y; -

242 ‘the proceeds of sale of any part of that property: and

~ paid.or ;sayah e in respect of those covenanis.

{TC'3  FLOATING CHARGE"\ 1}memrs CHARGE -
'Gmatztm csf ﬂaatsng ai&arga

o “The . C;hargr}r 5. a c:cmtmu ng 5ecunty ff;}r iha pa‘ymem ansi dx&charge of all of the

- 'togathar with. gl Raiatee:i Rigms m respect of such Secuﬁty Assets prwxded that the -
“Chargor is entitled until an Event of Defauit to exercise all rights assigned under this

B ELPwill reasszgﬁ any such rights to the extent necessary to enable the Chargorto do
o BO. _ o

243 the benefit of any ‘covenants for title given or entered into by any -
- predecessof in title of the Chargor in respect of that property or any moneys:

Secured Liabilities, charges in favour of the LLP by way of a first floating charge all its - .
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4.1

4,2

: ;)resent anzi future fiot f;therw;se effef;tweiy marﬁgageé charged o asssgned by szvay of
- fixed mortgage or charge or assignmeﬁi by Clause 2 {Fixmi Setyrity). _

E’:wwemmn by natme

) :3‘2_.“ 1 - Without ;ﬁf‘egud;ce to thie secunty conistituted or mtenéﬁ{i ‘tﬁ be cc}nsmutmi by -

this Deed (and subject to the provisions of paragraph 43 of Schédule A1 of

~ the Insolvency Act 1986), the LLP may by notice in writing to the Chargor
- corvert the floating charge created by this Deed with imimediate efféctinto o -
fixed c:harga ag regards all or z»my of the Chargor's assats s;mmf;eeﬁ ity the

- notice it
{é} -~ the LLP sanszdem thc;sa assats to %::e in {Sangﬁr of being ssized or
- sold under any form of distiéss, attachment, axecition oF other
legal ga‘rcmés ﬂff{}' be otherwise injeopardy; or -
o by “an ﬁvemt of Default has occurred and is: conﬁmumg

: '3-;2;'2 . The LLP miay by notice in wr;t;ng to the Chargor reconvert any c?'targe mrer. L

ANy assets apemf“ ed in & notice undef this Clause 3.2 mt& @ floating ahargﬁ

o .{;‘mvers:{m Aummana

- The ﬂc:aimg c:harga c:mafecﬁ Fay this Clause 2 (Ff&ﬁmg C:fzarga} wn auf;amaﬂaaﬁy be
- cohverted (without rotice} with immediate. effect into & fixed charge as regards all of
B he ﬁaz::ur ity Assets subject to the floating sharga if- .

:.;_?_;«3;‘? the ﬂﬁargsr srea‘éaa ar aﬂ‘ampts ‘m cieats aﬁy Seimrsiy interaat (ﬁiher %han -
. as permitted pursuant to the terms of the Finance [}me:;umanis} ovar aﬁy af_

- the $acursty Assels or

'_'3;3}2' _ any ;;ersaﬂ lavaas of attem;:‘és fa Eavy any d;st{ess examt;on or e@"her'_ '

- process agamst any of the Security Assets; or |

333 any step is takeﬂ {ingl uc%mg 2ha presentatien o‘f a: peﬁ’m&n the passing {;f a

" resolution of the making of @n appt&cata@n} e appoint & liguidator, provisional

. liquidator, administrator or Receiver in respect of the Chargor, overaliorany

part of its assets, or if such ;:Jemmn s appmrzteﬁ

Quah’fymg Fiaatsng Gharge

Paragraph. 14 of Scﬁeﬁu e B1 to the insetvencsy Aat ?956 appfzes o the ﬂa‘:aaimg c:hafge_ '
- created pursuant to Clause 3.1 (Creation of floating charge) above. .

- TC “tE ' REPRESENTAYEQNS AN{} WARRANTIES" XE"? }ﬁﬁPE§3EﬂTAT§QHS- '
- AND WﬁRR&HTlES '
3 Rieprezs'ﬁﬂt‘aﬁﬂﬂs% 'aﬁai-wa'rrahties
. The Ghargﬁr makeﬁ the representatrens and warranises set aut in‘this Q&aus@ 4 tothe
LLP, _ _ _ : _ _
Report on Title
Since the date on which any information contained in any Report on Title was given to
- the solicitors who prepared the Report on Title nothing has ocourred which: renders. .

- that information untrue-or misleading in any material réspect and which, i disciosed,.
- would materially adversely affect the decision of a person considering whether to enfer
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Eh '

into the Finance Documents of 1o purchase the Development Subsidiary Loan Notes .

" issued pursuant to the Development Subsidiary Loan Note Instruments. -
The Mortgaged Poperty |

The Chargor is the legal and beneficial owner of the Martgaged Property arid save as.
-disclosed In-any Reporton Title, the Charger is notaware that- _ '

affects the value of the Mortgaged Property;

4.3.2  there gre any covenants, agresments, st:gzuiatwﬁs resewat;ens mndrtms

interest, rights or ather matters whai:smever which material ly adversely affect

the Morigaged. Pmp&ﬂyi

averriding: mtaresst over the Mortgaged Property;

14,:'_3_;!4 ".aﬁ;v iac.;hty necessary f@r the enjcyment amﬁ ge ;sf the Maﬁgaged Pmperrg
i eﬂ}cyed onterms entith ;ﬁg any person 1o terminate or curtail its use;

435 the Qhargar- has-recewed any--m:s%tse of any adverse maam b\f any parson in

. respect of the ownership: of the Mortgaged Property or any interest it it, nor
has any acknowledgement beén given fo any person in respect of the
Mortgaged Prﬁ;}aﬁy, and _ -

436 | the Mortgaged Pmpasty is fréie from arny Sacursty lﬁ’fe;’“éﬁt or any tenam:ses or

licence {other than as permitted pursuant to-the Finance {}acuments}

| senarity

434 there subsists any breach of any law 'er':régu'iaﬁmn'wﬁia‘h'M'éiéréally'.aﬁverseiy"

433 '- _arsythmg hag arisen or has baen c;’ea‘ted of is subsfs% frig wmch woulsﬁ E:m an

This Deed creates those Security Inerests it purports to create and is not fiable to be

 Environmental matters

'4,5.1 - The Chargor sha! pramp‘ty obtain all raqmsate Enwmnmenta! Ltﬁefw&&

~applicable to it and. will at all imes comply in all'material respects with the

terms  of those. Environmental Licences and all other applicable

Environmental Law.

452 No Eiéngaramﬁ Substance has besn used, disposed of, fge_ﬁefated; Stafeé;_'
' frangported, dumped, deposited, bured or emitted.at, on, front or under any. .

- premises {whether of not owned, leased, sceupied or dontrofled by the

Chaigor) in circumstances where thrs is faascﬁabiy likaly o ;‘aauit m a

fiabi ity of the Ghargaf

- Gentm for imain mtereats '

s centre saf main. mi:erests (fcr the pur;:u::se r:;? the EC Regu%atmn on Eﬂsaivency'
~ Proceedings 2000} is.in England and Wales. N

" Times for making representations and warranties

" “The representations and warranties set out in this Clause 4 are made on the date of
.- this. Deed and are deemed o be repeated by the Chargor on each date during the

Security Period with reference to the facts and circumstances then existing.

~ avoided or otherwise set aside on the liquidation or administration of the Charger or o
otherwise. : . R




5 {TC' . GENERAL UNDERTAKINGS" 1 JGENERAL UNDERTAKINGS

51 . Duration
The urzdartakmgs i this Clause i‘i rernainin fame i:hmughaut the Ser;urniy Per od.
B2 -ﬂesimtiana on ﬁealmg | |

_ The Shargﬁr shall riot at ar‘:y *;:me ﬁﬁnng the Secmtty F’eni}d wutheut the prior ﬂfmsent“
. ofthe LLF*~ _ _ _

521 create of permit to 5&%3’3%5& any--ﬁﬁ'cuﬁiy interast on aﬁy Security A’ssei other”
- than any Security Interest created by this Deed or any Security ‘Interest’
permitied under the terms of the Finance Documents; or
822 . sell transfer, assign, granz lease or hire out, Tactor, dtscauﬂt licence, lend,
. . part with Its interestin or otherwise dispose of (whether eautrsghi: by a sale
- and repurchase or sale and leaseback arranged or otherwise) or grant any
rights 'whether of pre-emption or. otherwise overany Security Assetor permit
or-enter into any agreement to permit the same to ‘ooecur provided: that untit
ihe floating charge created by Clause 3 (Floating Chargs) is converted into 2

fixed charge; the Chargor may hold, enjoy and deal with any assetcharged

- by this Deed by way of floating charge Gmy
53 - thenaﬂt to gerferm L

 The: Ghargc};" shai at all ﬂm&a i:ampiy w;th the tefms (ex;:res& or tmp zeti} of thzs Deed
and of all contracts refating to the Secured Liabilities.

54 Rentreceipts o
The Chargor shall= | |
44 - gel in and realise alf Rental Income and other amounts due ffom
: . occupational tenants of the Morigaged P‘raparky in the ordinary coursg of iis
 business and hold. the proceeds of the collection: and realisalion (until
- payment into the Rent Accountin acmmanﬁ& with Clause 5.4.2 below) dpon
trust for the ELP, aind _ . :
542 save to the extent that the LLP ofherwise agrees, pay the proceeds of the
- ¢oliection.and realisation of the Morigaged Property into-a Rent Account.
55 . . Environmental 'maits?é- |
The- Chargor shall comply ‘in aﬂ ma’seﬁai rﬁapeats w;th Enwmnmemai Law and aii
Environmental Licences. - _ ST
BB Notice to e:jrwﬁﬁaﬁaﬁai_ténéats" .
The Chargor ghall br&m;}tiy- upon 're-ceiv?&g written instuctions 1o do so by the LLP.
give riotice 1o each occupational fenant of the Mortgaged Property substantially in the
form of Schedule 2 (Formr of niotice T oceupational fepants) and shall use is
.- reasonable: endedvours o procure that the occupational tenant acknowledges. that .
- natice. subsiantially in the faz‘m of Schedule 3 (Form of ackﬁawiesfgemeﬂf from
Qﬂﬁﬁ;}aﬁﬂf?&f tenanis). : . '
B7 . Notlces to banks m'p‘&raﬁ:zg_éﬁmﬁﬁté -

" “The Chargor shall promptly ‘upon-receiving: written instructions to- do so by the LLP, o
. give notice to each-bank operating an Account substantially in the form of Schedule 4




T, ' .endeamurs éﬂ ensure thaf baﬁk aaknowkﬂéges that ﬁgtzc:e substantaaéiy (it} the form af o |

--------- o &c;hetﬁui& 5 (F‘mm of askﬁawiedgemenf from the bank operating an’ ecmun!}

58 ‘Motice to insurers

The' i‘;haz‘gar shai gxmmpﬁy upmn r&cawmg wmtt&n mstmcttcms to do so’ iay the %AP _

" give notice to-each relevant insurer in respect of the Policies substantially in the form
- of Schedule & {Form of notice to insurersy and shall use reasonable endeavowrs to
procure. that the insurer ackriowledges. that !1431‘16& substarifially in- the. form of
Schedule 7 (Form of acknowledgement from:.insurer). '

B9 -imeliesziual P‘mper&y

The C:hargar ssha ;f feque$ie¢¥ by the LL?* ami at the Ghargar’s easi: execute all such.
further gssl gﬁmeﬂis transfers, charges or other documents in such form as the LLP
- may require and do all acts that the LLP may require to perfect the Security interest
" taken by, or to record the interest of, the LLP in ar&y registers reiai;z’;g o any regzsi:ereci :
Intellectusl Property. _ y _ _

. BAD N Notice to Charged Contract. naante:parﬁy

The Chargm shall ;:smmpﬂy i;;:a:m raceiving *m‘rit&n mstmcﬁans foy da 50 by %ha LLF,
.- give notice to each other party to-a Charged Coniract substantially in the form of
- Bchedule 8 (Form of notice to - Charged Coniract counterparly) and shall use its
reasonable endeavours to procure that the Charged Contract counterparty -
~acknowledges that notice substantislly in the form of Scheduls 10 (Ff:rrm 0}‘
acknowlgdgement from Charged. Contract aaurztemaﬁy} _ _

" 541 . Netice to paitriers
" ‘The Chargor shal promptly upon receiving writien instructions 5 do so by the LLP,
give notice o each other partner of each. partnership in which the Chargor has a
Parthership interest substantially in the form of Schedule 11 (Form of notice fo
partner) and shall use its reasonable endeavours to procure that the relevant partner
acknowledges that notice sabs%ant:alty n the form of Schedule 12 {(Form of
: 3¢krmwfedg@meﬂf from partner). R _
~6. {TC'  PROPERTY mﬁmm{;m&” 1 }?RG?:EQT‘{ ;}ﬁ'ﬁffﬂmﬁams{
&1 . Duration R | S
' Thﬂ uridertakings in i:h £ ﬁtiause 6 remain in fcrce thmughaui the Smur;‘ay Peﬁm:%
Sos2 R&;}air | | | e
,The (Ehargs:;r si's:aEE at aii fimes keag or ;}mf;ura o k:}e ke;>t =

624 ﬂ”&% F*remises in gmoc% and mzbstaﬁt;al repau’ and mndmmﬁ and adequateiy :
- . and properly painted and decorated; and : '

622 ‘the Fixtures and all plant, machinery, qus'ipment, implements and other
. éffects owned by it and which are in-or upon the Premises or eisewhere ina
good state of repair and in good working order and condition;

¥ the Chargor fails to carry out aﬂy re;zatr to the satzsfaﬁtm of the LLP {actmg '
- reasonably) within 'six months of the occurrence of the damage, the LLP may, without
) sabiizty tothe ﬁharg{:f take any step referred to inClause 511 (Power fo remedy).

: _' E IR
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a .'ﬂﬁi‘hﬁﬁaﬁté with leases and ﬂé?&'ﬂahfﬁ
| “The Chargor shalt-

B3t perform all its: obligations urider any fease or ag;’eemﬁm for }ease or ieases .

comprised within the Mcﬁgaged F’mperty;

832 rsat do or permit to be done any act as a result of whtaﬁ aﬁ*g }&ase mfermd to o
© " in Clause 8.3.1 above is reasonably likely to become lisble fo forfeiture or

otherwise be determined; and

' ﬁaa -.'duiy and punctually enforce the raghts; or take any athar appmpnate acﬁmn -
- following any breach of any covenants and stipulations {restrictive or -

otherwise) mai:eﬂaiiy adversely affecting the Morigaged Fmpeﬁy

s Acquimﬁmm ané legal maﬁgaga

:’The Shargczr si;a I

“or leasehold property;-and’

' "&42’ on demand by the LLP and af the cost of the Gﬁa'rgar!. execute and deliver fo

the LLP & legal mortgage in favour of the LLP of any freehold or feasehoid

property which becomes vested in it after the date of this Deed in form and

 substance satisfactory to the LLP.

Coripliance with applicable laws and regalaﬁms

rekated to or affecting aﬂy Saeurity Agset,

Ms:stmé&

o The Qhargc}r shall, mthm ‘34 days aﬁer %he reeazpi by tﬁe Shargcr af any app isat:cn, '
- reguirement, ardef or notice served -or given by any public or local or any. ather
- guthir ty with respect to the Securnity Assets {cr any part of them} ~

88 ‘3 gm’e fhotice to the LLP within seven days of ﬁiemaﬂd,_ -

6}6*2 _ eietweraca;}y to the LLP; amé

863 informthe LLP of the steps taken or pmpcsed to be taken to mmpiy with the

relevant requirement..

; 'Laﬂﬂiﬁegisfry

641 nmitfy th& LL? farththh upﬁﬂ the acqa sition by t?we Charge:ar {}f ar;y freshold

: _"?‘ﬁe Chargar shatf parform all its a:sbhgaimna unicler any %:aw or regaiaimn in any way; o

The Chargor shall In respect of any freehold of leasehold propérty which is acquired .

after the date of this Deed by the Chargor, the title to which is regia_téred' at the Land

- Registry or thie title to which is required to be so registéred, gzve the' Land Registry -
written notice of this Deed and procure that notice of this Deed is duly noted in the‘
register to'sach such itﬁﬁé . : : S :

-ﬁmm& _ _
Suhject tc; the terms {}f the- chup&tmn&i Lesses, the Chargs:}r shall perm;t the LLP and -

- _any person nominated by it at all reasonable times to enter upan any patt of the
_ Mﬂﬁgageé Pmperty to.view the state of it o _




6.9 - Investigation of title

e o The Q?}afgsr shail granf: i:he LLPorits iawyers on request all famiataas within the p&wer o
DA ‘of the Chargor to enable the LLP or its lawyers to.cairy out investigations of title to the -
_Maﬁgag&d Property and other property which s or miay be subject to this security and
‘enquiries into matters in ¢onnection with the Mortoaged Pmperty of that other ;ﬁmpeﬂy S
‘a8 may be carvied out by a prudent msﬁgagee .

' sm . insurance
The Chargor will énsure that the Mortgaged Property is kept insuired for such armouint
or amounts (incliding sums in fesgect of any loss of fent and ‘any professional fees
~which may be incurred in or about repair, rebuilding or reinstatement) in such name of -
. names and agdinst loss oF damage due o such risks and with stch Insureras the LLP
. may ineach gase and from time fo time reasanabiy regitire. : :
611 Powerto r‘em&ﬁy - | - | |
.tn case of defau!t (hﬂwsaemr desﬁnbed} by the Gharg{}r in p&rfarmang any term _
affecting the Mortgaged Property, the ﬂhat‘gaf" shall p&rmst the LLP or its:agents and
confractors:- _ _ _ '
. '6,,1”_1:,‘%_ to enter on the. Maﬁgaged F"mgerty, )

| 6112 to cmmpty with or object tc: any notice serafed on the Chargor i respect of thﬁ .
: : Meﬁgageé Property; and . o

6113 {0 take any action &s the LLP may réas’tmaéily consider necessary or
' : desirable to prevent or remedy .any breach Qf any such te:-fm or fo domiply -
_ with or abjasz to any such notice, _ : _ :
T {TC"7 SECURITIES"\f }sacumms
71 Securities: Before Erafmcem&ng Date
Prior to the occurrence of the En‘férsemeﬂf-maie, the Chargor shall-

C7aa pay all dividends, interest and other monies arising from the Securities into
“an Agcount; and

| ?“iz : 'e:e:emme ail vaisag rights in reiat ion io ﬁ'ze Securities. for any pus‘pasa ﬁc:t
* inconsistent with the terms of the Finance E}chments

2 Securztm@ ﬁftef Enforcement Date
-'Aﬁer the cmcurrence Gf the Eﬁfememan’t Date, ihe LLF* may at 1t5 dlsaret;cm {in the -
name of the Chaigor or Gtﬁ&?WIS& and without-any further cmsam or authc}rity from
the sﬁhafger} : L

_ ?‘-&_2,:‘{ . exercise (m“ refrain from exemzsmg) any %mimg ﬂghts in §‘E$p&f3€ of the
.. Becurities; . _ o

722 apply all di\il{is‘:’éi‘tﬁs interest and ather monies arssmg fmm thie Secarmes i
© - gccordance with Clause 125 :

723 - transfer the Securities into the nams of such nominee(sy of the LLP as it
~ghall reguire; and .

7.24 exstcise {or refrain from exercising) the powers and rights conferred on or
- exercisable by the legal or beneficial owner of the Securities, :

R
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| _ pmcaeci& of any sumh at:i[on shall form part of ths Semurﬂgf Assets
1-$eﬁﬂﬁ§!£$ Paymen% of (Z:ai[s '

Th& Ghargmr sha Lpay when due: at% calis or eiher @aymenta Whi{:h may E::e of bemfne- -
- due i respect of any of the Secufities which are not fully paid {unfess reasonably
- contested), and in-any case of default by the Chargor in'such payment, the LLF inay,

if it thinks fit, make such payment on behalf of the Chargor in which case any sums:

paid by the LLP shall be reimbursed by the Chargor fo the LLP on demand and shall

carry interest from the date of payment by the LLP unitil reimbursed at i’hﬁ rate notified -

' 'ts:s the Chargor by the LLP.
jﬁecuritses: Exgrcise of Rrghi's |

‘The: Chargor shall notexercise any of is respec’téve régﬁts'and powers in relation to
-any of the Securities in-any manner-which, in the opinion of the LLP, would prejudice -~
the effectiveness of, or the abiiity of the LLP 1o realise, the security created by or
‘pursuant to this Deed. . . -

{TC"8 ~ WHEN SECURITY BECOMES ENFGR{;EAELE‘* az.»-;r_';mzq.

SECURITY BECOMES ENFORCEABLE |

) "f'?te security constituted by fh;s Deed shall bawme smmedlataiy @ﬂforcaahie and tha
. ‘power of sale and other powers. conferred by Section 1071 of the Act, as varied or - -
- amended by this Dead, shail be exercisable in accordance with Clause 8.2. o

Genem

_§.’L-"§' . Fer i:he f}urpeses of ai powers ;missheci by statute the Secured Liabilities are :

_ _f:ieemed to have become due on the date of this Dead.

912 - Section 103 of the Act {restricting the power of éé'ie)'. and Section 63 of the

Act (restricting. the right of consolidation) do not apply to the security
constituted by this Deed. _ :

843 The statutory powers mf'le‘asing':é&nfarred'm the LLP are extended s0 as to
- authorise the LLP to lease, make agreements for leases, accept surrenders
-of leases and grant options as the LLP may think:fit and without the need to-

- comply with any provision of Section 89 or 100 of the Act.

- Contingencies

If thie LLP enforces the securily constituted by this Deed at a imie when no amounts

are due under the Fingnce Doeuiments but at a time when dmounts may or will
become so due, the LLP {or the Receiver) may pay the pr&sa&ds ‘of Gy recover es
effected by it into an Account. . o

No l_%abﬂ;;y

atises out of the exercise, or atfempled or purported. exercise of, Or the fallure 1o

- exerCige any of theif respective powers under this Deed.

'Aﬁe{iﬁefse‘qu}éty-ﬁmﬁst‘ééﬁtei{f"i}_y this Deed has become é;rsfz:smeable-,' the LLP may inits
. absclute discretion enforce all or any part of the security constituted by this Deed in-
- any mamﬁr it sees fit fﬁtiwi’ng-aﬁ-éwﬂtaf Befault that is c:‘aﬁiiau‘in‘g urwaived. o '
{TCS ENFGR{EEMEN‘? QF SQGURIT‘{“ W "}EMFQQEQME%T oF '_
- SECURITY . o R e

The LLP and any Recaiver shall Aot be fiale in fespect of any loss or damage which




9.4 Nolability ss mortgages in pﬁ%&mmn o

R e Neithar the LLP nor- any Racawer will be liable, by reason of @mi‘anng mm ws&assiem
o o of & Secirity Asset, to actount as. maﬁgage& in possession or for any loss on
~realisation or for any default or omission for which a mmtgagae in posSassian might
beliable, _ _
95 ﬁga‘ﬁmﬁ the ﬁh’a?gw
Each Receiver is deemed fo be the agent of {he Chargor for all plrposes and
accordingly I8 deemed {o be In the sarme posilion as a Recsiver duly appointed by &
| moflgagee under the Act. The Chargor alone shall be responsible for his contracts, -
engagements, acts; omissions, defaults and losses and for liabliities incurred by him -
- -gnd the ELP shall not incur any lability {sither to the Chargor or to any other ;&f&{m}- :
by reason of the LLP makmg his a;}pmntmem as a Receiver or for. aszy &ther fason: '

g8 '?rwﬁegeﬁ .
| | -Eaai*: Ret:e ver am:i the LL? as aﬁtsﬁed to aii the ngma pawers prsvs eges and

- immunities. conferred by the Act on mortgagees and receivers when such receivers -
. have been duly appointed uﬁder the Act, exce;}i: that Section 103 of the Act does not. _

o apply.
. 9? " Protection of third -parti’és

No ';}erson (naluding a ;:%umhasar} de:aa ing with: tha LLP ara Remzvar of 1ts or hns o
- agents will be concerned to enquirel- :

_ .i;%;’f{-*’i' : wh&ther the Sasum{i Liabilities have bae:;mma payab a m

972 'whether arty‘ p{:}wer w?s ich the LLF ar Ehe Recewer is ;)urpmmg to exercise
©- . has become ex&rczsabie ar : . _

978 'whether any money .remama'-'zi&g frt:?ﬁihe ﬁh.’ar’gw'm th';e 'L.LP;‘ o . '
974 . -howany money paid o the LLP or to the Receiver is to-be éﬁ@iieﬁ;
98 Redamptieﬁ'af pﬁﬁr Mortgages

At any tsme aﬁar ths s&cx,mty ﬂanaii‘iﬂtm by this Deed has he{:eme enfomaabla %ha
CLLP miay:- _ . . B

Qﬁgﬁ;’%’ ' tedeem any prior Security t;‘t’ié:”_e’:;’t" a;gai"nsi: any 35231@&? ﬁssiat; a‘ﬁé!ﬁf o
882 . procure the transfer of thaiﬁe@uriﬁy-iﬁti&@si to itself: andfor
'9.83  sefle’ and pass the accounts of the prior "méﬁgagee éﬁérg&e or -
: encumbrances; any accounis 5o seltled and pasa'-;ad shall be.conclusive and
binding on the Chargor. y _ : '

Al principal moneys, fnterest, costs, charges sl experises of and incidental o aﬁy ’
_ o osugh redemption and/or transfer shall be paid by the Chargor fo the LLP on demand.
BT {1CMo RE&HV&R%ﬁ}RﬁCEWER | |
_ ’i:ﬁ;“i’_ ) 'Apﬁﬁ%htmaﬁt of Receiver |
| 1014 Atany time after the security constituted by this Dised becomes enforceable
and following an Event of Default which is continuing unwaived, or if any
-person intends, or iakes any sta;:x to mak& or filg an aefmm s‘fraitﬁn'

SRR | -
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11.2

T

~application in relation to the Chargor orfo give or file niotice of an intention to

........ ~ -appoint an administrator in relation to the Chargor or any such application is: -
"""" made or filed or any such notice of intention to appoint or notice of

appointment is-given, made or filed,-or if the Chargor so requests the LLFin -

. “writing, at-any fime, the LLP may without further notice appoint under seal or
_____ - in writing under its hand any one or more persens o be & Reécsiver of all or
oo any partofithe Becurity Assets in like mannerin every respect as ifthe LLP

- had become enfitled. under the Act To exercise the power of sale conferred

urider the-Act or fhay at its sole discretion appoint (of may apply to the-.court.

| ' to appoint] any person or persons to- be an administrator-of the Chargor
- pursuant to Schedule B1 1o the Insolvency Act 1886. This Clause 10.1.1

shall operate subject to the pmv:smnﬁ of péragraph 43 of Sehedule Alto the

Insolvency Act 1986,

. 4012 Sestion 109(1) of the Act shall ﬁé%'aj;:ﬁ;}%y-rm3f§3’§'&{}see§;  _

Remava’i _

The LLPmay i:iy Wnﬁﬁg under its hand _—
1024 ramave any R&f}ﬁ VT appomted f:sy it: am;i

1022 may, whenever it deems it expedient, appoint a new Receiver in the piacé of

any Receivelr whose appointrnent may for dany reason have terthinated.

Remumraﬁon
Relationship with the LLF
{TC'1  POWERS OF RECEIVER" W -}mwms OF RECENER

General

4141 Each Recsiver has, dnd is sntiled to exercise, all 6f the rights, powers and

- discretions set out below in this Clause 11 (but ot limited thereto) in addition
{0 those conferred by the Act on any receiver appointed Under the Act.

. The LLP may fix the remuneration of ariyﬁéé:ewér apﬁaénteci by it and the maximum B
- rate spacified in'Section Tﬁg{ﬁ} of the Act shall not agply :

' Ta the fullest extent permtﬁed by faw, any ﬁghi ;:af;}wer or discret ion c:emfe:*rez:i by tms
. Deed {either axpressly or impliediy} upon a Receiver of the Securify Assets may after
. the security creafed by this Deed becomes enforceable be exercised by the LLP in

relation to any Security Asset without first appcnmmg a Receiver or ﬂatwdhﬁfan{izng
the appointment of a Receiver. _ _ :

1142 ‘{her& is more thaﬁ one Receiver holding office at the same i‘;me aat:h' ) |
Receiver may (unless: the document appointing him states otherwise)

exercige all of the powers conferred on a Recelver under this Deed

individually and to the exclusion ofany other Receivers.

114,53 . Each Receiver has all the nghi;s ‘powers and dzscretmns $et out in

Bchedule 1 to the Insolvency Act, 1988,

Possession

A Receiver may take immediate possession of, get in‘and collectany 3&6{11"%_&3& Assefs,




R 11.4

s

115

118 Leases

119

' Canry on business D |
A Recaiver may carry on the business of the Chargot as he thinks fit
‘Protection of assets B
" AReceiver may:- o

4144 make and effect all repairs and insurances and do all other acts which the

“Chargor might do in the ordinary conduct of its business as well for the '_
~protection as for the improvement of the Sacurityﬁsae%&;- R

_-"“Efi;éigéﬁ commence and/or complete any iszcﬂmg e:z;:}erata{ma m the w{mtgaged' )

Property; and

14.4.3 'appiy for and mamia f any p ammg paerm ission, imﬂdmg re«gu a%zcm a;}pmval

‘orany other permigsion, consentor licence

i e»ac:h case as he may thank fit,

Empiayaﬁa

A Rez:ewaf_may appoint and discharge managers, officers; agents, accountants,
“gervants, workmen and: others for the purposes of this Deed upon such terms as fo

ferunaration or ptherwise as he may think proper and discharge any such per&ms

appointed by the {;hargw :
_ Borrow money

A R&ﬁewer may %‘EES& ami ht}rww msﬁey ezther ur&s&cﬁreci or on. the secur iy of any
Semmy Agset either in-priority 1o the security constituted by this Deed or otherwise

and. generally on any: terms and for whatever purpose which he thinks fit. No person

- lending that money is concerned fo enquire as to the propriety or purpose of the '
- exercise.of that power or to chec:ic: the app%zzxaﬁm of any money so rassaa% orborrowed.

Sai&. af as_aais

" A Receiver rhay sell, exchange, convert into money and realise any Security Asset by
public auction or private confract and generally in any manner and on any:terms-which
he thinks proper. The consideration for any such transaction. may consist of cash, . .. -
debentures.or other obligations, shares, stock or other valuable consideration and any
such consideration may be payable in a lump sum or by Instalments spread over such
period as he thinks fit. Fixtures, other than-landlord's fixtures, ‘may be severed and
sold separately from the property containing them without the consent of the Chargor. .~

A Recewer may let'any Setunty f-\sset for any ﬁea'm &m:i at: any rent. (w;th or wsthﬁut a .

premium) which he thinks properand may dccept a surrender of any lease or tenancy

of any Seﬂumy Asset on any terms which he thinks fit {mz::iudmg the paymen’{ of
money to alessee orisnant'on a surwnder} : : .

¥ ﬂ:ampmmise_ .

- A ‘Receiver ‘may seftle, adjust, refer to arbitration, ‘compromise and arrange’ any
" claims, accounts, disputes, questions and demands with. or by any person who is or

claims 1o be a creditor of the Chargor or relating in any way to any Security Asset.
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RS

g .;}FﬁC&&GiﬁgS in e atzon o any Securaﬁy Assaﬁ: whmh may seem te} mm o be ex;seé;&nt
' R&cmp&s e ' ' |

. "_ﬁ Raamwar may give va}td rece&pts f{}r all mnne}rﬁ and sxeculs g assufames and
- things which may be g}f&per of desirable for raahsmg; any 3ecurtiy Assai _

ﬁﬁbsiﬁiaﬂ%

A Recezver may form a $ub:~“:-ud;afy of the Qﬁa;gﬁr am:f t;afm%‘e; to thai: subsidiary aﬂy '

-~ Security ﬂSSE’E

4443

B CRCO

12

Co2d

Delegation _
g A Eemii{é}’ méy ﬁ&iégﬁfé-i’l'?é-’_piﬁ%’sé‘éﬁ?é in écaﬁfﬁéné& with 'Qé.faus:.e"tr% {ﬁéiégféfiéﬁ)., |
-mﬁief;paweirs ' o |
_}X Redaiver n’.ra?:#.

11144 do all other acts and things which He may corisider desirable or necessary

. for realising any Securily ‘Assel ot incidental or condugive to any of the
 tights, powsrs or discretions ﬁenferreﬁ on a Receiver under or by vidue of -
“this E:aead and. . _

N 1"%."12&2‘ exercise in refation to any Secirity %séi: all the powers; -authorities and

thirigs which he would be: capable of exercising if He were the absolute
ba-:«naf‘mai ownear of the same : _ -

N and may use ihe name af the Chargor fm’ any ef the abo%f& pur;:»oses _
- { TC *’*&2: APPUG&T&DN OF PRG{?EEQS“ it }AF’FL:Q%‘;’E&;%& OF. Fﬁﬂﬁﬁﬁﬁs

_ﬁiéi'}je_cf to section ‘1?‘-8=A-_::}? the .%:ﬂ'scme'my Act ‘t%ﬁ-i any .mm‘_ieys ;:asei"seé by the Li.!-‘l-‘ o

ot any Recsiver after the secunify constitlited by this Deed has become enforceable

shall be gpplied in the following order of priority (but without pre;udtce o the right of o

o the LLP 1o recaver any shortfall from the Gi’:arger) -

N V1

| 19 _

1241 i satisfaction {:f or provision for-all costs, charges and expansses iﬂi:ill‘i’&d o
: and payments made by the LLP of any Redelver (including but not limited o -

- costs ‘and expenses incurred by the LLP of any Receiver in the coiirse of
.. carryinig on the business of the Chargor) and of all remuneratsm due tc:s any
‘Recelver under this Deed; . : _

1242 inor §§}W_¥:‘H’(§$ p;a;ymant:cf thei- Secured Liabilities or such part of them as is -
o thetidue and payablgto the LLP and . : :

1243 in payment of the surplus (if any) fo the Chiargor or other person entitled ta it,

and section 106(8) of the Act shall not apply.

- For the avoidance ‘of doubt, any distribution by an administrator appointed under
- Clause 3.4 (Qualifying Floating Charge) of this Agreement will be made in agcordance
- withythe requirements of the Insolvency Act 1886.
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13,

14,

15,

452

(TC &N - ifE‘XﬁEi\ééﬁ'g A‘Nt:;" INDEMNITY“\1{ }Ex?mﬁas AND INDEMNITY

'_'f@es} raasmamy nm;rrea% m c:mnnactmﬁ with %h s Deed: tsy t%”te LLF or any F%acemﬁf '

attorney, manager, agent of other person appdirited by the LLP- unider this Deed, and .

~indemnify, and keep gach of them indemnified, agamst any and all claims; costs,
_expensés and liabilities: wmch they may suffer'or incur in connection with this Deed or -

any failure or delay in paying the same (including any arising from -any actual or
alleged breach by any person of any Environmental Law or Envirorimental Licence).

{ TC'4  DELEGATION'V }ﬂELEGAﬂQﬁ

The LLP ard any Rec:ew&r may dalegate by pawar of attamey or in.any other manner
- o any person any right, power or discretion exercisable by ther under this Deed, Any .

such delegation may be made upon the terms {including the power t6. sub-delegate)
and-subject to any regulafions which the LLP or such Receiver (as the case may be}

- may think fit. Nefther the LLP nor any Recsiver will be inany way liableor responsitle
1o fhe Chargor for any loss or lighility arising from any act, default, omission or

- misconduct on the part of any such delegate or sub-delegate. _ _
! "’I‘G""*ﬁ-ﬁ " FURTHER ASSURANGES" W1 :}FUR?HER'ﬁéﬁSUR;&m:Efsﬁ .

The Ghae*gar shail, ai HE own expenses take whatéver action the LLP ora Rec&aveg mag
in the case of Clause 15.1 below ﬁi’ﬁyg reasamab v require f@r - _ '

sreatmg, ;}erfe:;tsngg prc}téctmg of mamtam fuieg the sewnty mtanded to be cr&a‘t&d hy

 this Deed over any Security Asset; or

.' fémiftahﬁg the realisation of any S&eurﬁy Asset or fha &xém%se of any right, ;:aﬁwar oF
- diseretion exercisable, by the LLP or any Recsiver or any of n‘.s or their d@iega’iﬁs or
- sub-delegates in ras;sast of any Saaurity Asseﬁ L :

: ;zmiud ing the exez:ut;on of amy t;ans?er camfeysﬁce assi gnmemi or assur&me ;}f arey S
property whether to the LLP or to its rioringes, and the giving of any natice, order of
direction and the making of any s‘egistraiion whtch in-any such césg, the LLP may

- think expedient. S _ o e
{TcC ‘”l'ﬁe ' F’GWEFE GF A’F’%‘GRNE A }PC}WER OF ATTQRNE? :

 The Chargor,’ %}y way of se{:unty IF%’EVGCZ&E??V and severally appamtﬁ Ehe i_i%'-} each -

Receiver and any-of their delegates or sub-delegates o be its attorney io take any
action which the Chargor is obliged to take under this Deed, including, without =
limitation, under Clause 15 {(Further Assurances) .and Clause 8.4 (Acquisitions and

- fegal mortgage). The Chargor ratifies and confirms. whatever any atiorney does or

7.

2o

purports to do pursuant to its appointment under this Clause. _

CLTE™MT MISCELLANEOUS' 1}5&%@&@&5@1}5 _'

B (ﬁevenmf t@ pay

The Chargor covenants that itwill on demand pay or discharge the Secured Liabilities

 wharr due in the manner provided for in the Einance Documents.
| Continuing security

. The ‘security constitited by. this Deed. is continuing and will extend to the ultitate
. balance of &ll the Secured Liabilities, regardlegs of any intefmadiate bayment or -

d;ﬁchas’ga in whole or in part. .




17.3 - Waiver of Defences

----- e Nezﬂ}e{ the 5&(’:&1{3{3! niai‘es’f created by thza ﬁe&d nor the- abhgatsans of the Chargor
o v under this Deed will be affected by an act, omission, matter of thing which, but for this.
Clause, would reduce, release or prejudice that Security Interést or ‘gny of those

~-obligations (whether or not knowh to it or the LLP) including:- _

1734 any tivie, waiver or consent granted to, o Somposition with, the Chargor:

17.32  ihe taking, varation, compromise, exchange, renewal, enforcement or
- release of, of refusal or neglect to perfect, take up of enforce, any rights
against, or Security Interest over assets of the Chargor or other person or _
any . non-presentation or non-cbservance of any formality or other -
requirement in respect of any instrument or any fa;iure to realise the full -
_ valus of any Security | uieresi . _ o

17.3.3 . any incapacity of lack of power, authority of legal personality of or dissofition
' - orghange in-the members or status-of the Chargor or any other person;

1734 any amendment (mwever fundamerztal}, replacement, variation: ﬁﬁ\f&ii(}n
- assignment or the avoidance or termination of a Finance Daaument or: any_
“other dawmaﬁt or Security interest; :

) ‘_‘i_"?,EUS'-:any unenforceabll li"}ﬂ Hegatity or mvai idity of any ﬁbi:gattﬁn of sr any :
- Security. Interest created by any p@rscm um‘iar any Fmarzca Document or
_any other document, or _ :

_ ' _i?"s's an inso ivency, tqmdatzmn adm fsi:fafmn or s;mﬂaf pmneéure
174 Additionat amwity | | |
| The s&wnty constituied by th@s I}ee*d 15 in adeﬁtzan fo and is rmt in amy way pre;ucixwet _
by any other seturity now or subsequeﬂtly held- by the LLP for aﬂy of the Secured
| Liébilities. _ _
176 The Land R#gﬁisﬁfy |
' Whenever any application shall be made to note this Deed in the charges register
relating to the title to any registered land of the' Chargor which shall be the subject of
- any of the charges constituted by this Deed, the parties to this Deed apply and agree
io-apply to the Chief Land Registrar for a restriction to be entered on the register of the . -
~ Chargor's-itle relating to any such registered land in'the form set out in any Form RX1
~which accompanies any such application,
178 Ewes*&ﬁiiity' :

o I sny provisi ion of thz:-s Deed is siiega inva i€§ of unenfarﬁéab e i any gurtsémﬁan ihat |
shall not affect- . - _ g

A ?,6;.3 ihe vai;daty o’ enf@m&abtiity e:’:f any atﬁer gzrz}ws;mn inany ;aﬁﬁdsctzm, of

47.8.2  the validity or &nfameabihty of ih:at paﬁscuéar ;}mvs;z}ﬁ in any ather' '
Jmﬁsﬁmﬁw _ . : _
177 Ménamemss and variations
" This Deed shall remain in full force and ‘effect notwithstanding any amendmeits or
variations from. time to fime to the Finance Documents (including, without limifation, .

any increase in the amount of the Secured Liabilities) and all references to any .
- Finance Documents in this Deed shall be taken as referring to such Finance

oA
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4781 The LLP, any Receiver and their res;;aciwe t}ﬁlc:ers em;}!oye&& and ageats o
- may enforce any term of this Deed which purporisto confer a benefit on that:
person; but no other person who is not a party to this Deed has any right
under the Contracts {Rugiﬁs of Third Parfies) Act 1999 (the "Third Parties

L 4782 Notwithstanding any ‘term bf any Finance anumaﬁt iha :}amas to this Desd

17.9

~ This Desd may be executed in ‘any number of counterparts, and tHis has the same
‘gffect as if the signatures on the ccuﬁtarparts Wers on a smgfa wpy of this Deed, '

Docuiment as gmended, mvatad su;;piemente{i exieﬁded restated ar vatied from. -

fimetotime.

“Contracts gmgm‘a-af'vh-;rwmas;-m éss‘a :

Act ) o enfgmfa of fo ert;ey the benefit of any term of this Deed,

and any Receiver may rescind, vary, waive, release, assign, novate or
“otherwise disposé of 4ll or any of their réspective rights or obligations under
this Deed ws%honﬁ the consent of any person. wha wnotd ;aarty i this Deed, -

{;cuntargzarta

{TC™8 - RELEASE"V1JRELEASE

| Upon the emiryf of the Security Period or ﬁ’m lrrevmsaﬁte amﬁ un{:&nﬂmeﬁa{ payment- i

- and discharge in full of the Security Liabilities, (but not ctﬁemme) the LLP shall, atthe

RE

201

'2&2 |

}‘he E:saneﬁt of thi s Deed shall ba asstgﬂabie hy ﬂ';a LLP aniy upzm an asmgnmaﬂt of
the Qeve&c;;meﬁt Subsidiary Loan Notes in the circumstances: permitted by and ag
“ragulated in the E}a\mie;}mam Subsi ﬁ;ary Loan Note instmmanis and the Paﬁﬁafshig

request and cost of the Chargor, take Whaiever action is necessary to release the
Security Assets from the Security Interests constituted by this Deed and re-assign the
- -Security Assets that have been assigned to the LLP under this Deed. o

. ﬁgr&em&ﬂt '

2. .

{*'rr;: "oy Nm CES“ *;}&emss

'ﬁammuainatinm in wgitmg

* Each communication to be made under or in connection with this Déed shall be made
onowriting -and, unless ofherwise stated, shall be made by Telter, and will only b

. effective if delivered to the address specified in Clause 20.3.1, (or, if the relevant party

has notified:a change of details under Clause 20.3.2, to the new address).  The LLP

- shall sehd g copy of each notice which is to-be del ivereti o the Chargr:;r underand in

connection with the terms ofihig Desd o the LLP

Delivery

2031  Each communication made by letter will be effective only #.

-

(& delivered by hand; o
{b) sentby firstclass post (If the address is in the UK); or
(6  sentby airmail{if the address is sisewhere). -

2022  Edoh communication by the LLP will bacome sftective as stated:




R {a) a hand-defivered letter will be- affective as soon as i is téehvered. S
L . for, i it is deliverad after 5pm or on a day that it is not a business

''''''''''''''''''''''''''' . day, it will b effective at 9am on the next business day);

B ) ?etier sem by ;zss% to an ae:iﬁress in the UK thﬁ be eﬁectsva at .
'_ Qam on the secord business day after it | ss»; posted: and _ :

R : ' .{.ﬁi}.' L & letter sent by p{}&i ia ah aﬁdra&a eisewhere will be eﬁeaﬁve at’- o ..
- ' ' 3 %am onthe’ teﬁth business day after it is g}ﬁsi’e{:i - -

2023 n Clause 20,22 above;

: '-'i;a_'_}.' referénces 1o i;mes are {6 fimes in the piacﬁ of ﬁaiw&ry a‘f tﬁ&
' - communication; and o :

(b) - a'business day" isa -éiay"{;sﬁtaf'.than a Saturday or & Sunday)on
- which banks are open for general business in the place of delivery.

203 Addresses
| | '2&..3,‘5 ' ”?he pamaﬁ cmniact deta;is Areas fﬁfiaws
THE 6H§\R@€}H |
.Address St Bﬂamnﬁ Flat:e 51 Bath Rﬁaé Siuugh SLE 3UF

o Far fhe attent:ﬁra of Head of Legal Semf;es {oF such csther gzersﬁm as dwec:i:eef L
by the Chargor fmm ime fo éume) o _

CTHELLP | |
8t. Martin's Place, 51 _'Biath R;;aﬁ? Siﬁugh‘_ st1 '335 :
- _ For t?ae aﬁemm of H@ad of Lega Semces iar 3{3{:& ath&z‘ pemcm as cizrected _ '
by the LLP fmm ttme to i me} _ _

-'E'_Qjé.g If a persena &fanta{:t details z:hanga it must rzetfy iha athem W‘thi?‘l a
-reasenabi&tme after such change : S -

204 Engﬁsh langﬂage i
20 ;; 1 Any m)t ice gm&n undar orin mnmmmn wsth this i‘.}ead must: E:}e in Engissh

2042 AJE other cfacumenfs ;:smvxcied under or i z:onﬂecﬁcn with th;s Deed must be
in Engligh, _ : o

21 . {TC'21  ENFORCEMENT"\1 _}Eﬁf:‘ﬁmsg&ﬁm
214 Jurisdiction of English Courts T
9144 The courts of England have éxcl Lxéive';ur;séictéﬂﬁ fo-settle any dispute arising
out of or in connection with this Deed {including & dispute ragardsng the
: emsienme validity or terminatior.of this E}aedj {a "Dispute"y.

-




"""" 2142~ The parties to this Deed agree fhat the co.u;rts of England are the most
-------- _ . ap;;m;mai& and convenient courts o seitle. di%puﬁﬂ& aind accordingly no such

PR - party will argue to the contrary.

22, {TC"22  GOVERNING LAW® Vi1 ;mvmm LAW

524 This Deed and any rion-contractual obligations arising out of or in ﬁcnhéeﬁcn with it
shai ise gwemefs by am:! shai be construed in accordance with English law.

g T his ﬁa&d has i:seert er;tersd mt@ A% a da@d on the date sgiateé a% the Ezegmmﬂg m'* this. Deeﬁ

24




ST  $¢&§9uhEi§Tn#saﬂﬁﬁuLsﬂngﬁﬁypﬁmpéﬁf$“ag}f -_

___________ - THE REAL PROPERTY

E-E




SCHEDULE 2{ TC "%::’:BE&BLE 2 . m&ﬁ;@s ﬂ{}"ﬂﬁ!ﬁ TO f.ﬁ{:'i?:ﬁﬁPAT&CiE@ﬁL"?Eﬂ&?%T&*‘-"ii&ﬁ: s
mm OF NOTICE TO &ﬁsﬁ?ﬁrgmmgL TENANTS

i%i}n the leﬁetheaé af the Chargmr}

.'.TQ: E }
o [DATE]
Dear Sirg _
~ [PROPERTY] ) | |
. We refer to the lease dated’ [ -l énﬁ .ma.da between | ] an'éi [ __} _{ﬁfi&
. “Lease"). _ : . . o '

We, {CHARGC}R} give you notice that by a Sez.:urtty ﬁgreament (ihe **$acunty Agrsement“}

~ddgted 1 ] we charged and assigned (by way of first fixed security) io Slough

' Regeneration Parinership LLP (the " LLP") all dur right, title and interest in and fo the Lease anci :
- the moneys from time 1o time due 1o usunder the Lease, L

We 1rrev0c;a§:= y instruct’ and authotise yau until you recexxée notice from the LLP to the contrary
‘and notwithstanding any previous instructions given by us to you to:pay any rent payabile by you
“under the Lease to our accourit at | - 1 Account No. {Renr Ac:cmmf Mol Sert Code
I {the ‘*Reﬁt Account”), o

: A ?ieasa a:anf“ M your agr&emeni 0 ﬁh& above by sigmﬂg iﬁe atiaahed acknawleaigamam and- '

returping it to the LLP.

: ”f"he nﬁtm{st]f}ﬂ$ if thss Eetter may ﬂet be: rev;:zked or amenf}ed wzthﬂut the pri cr wntten cans&nt

“ofthe LLP.

_ This Eafter and any. ﬂanuﬁcntracmai obli gatsws arzsmg aut sf or in mﬂnacizan with it shall be.-
'-gavemed by Engiish law. . .

: ?‘aurs_-faitﬁfuﬂy :

For .

[CHARGOR]




R . SCHEDULE 3{ TC"SCHEDULE 3- FE}RM OF ﬁGKHﬁWL&ﬁ&EMﬁﬁT FROM .
: QCEUP‘&T&&&L TENANTS" \i4 }

' FQRM QF ACKMQWL&BGE&?EHT FROWM. QﬁﬁUPﬁTi&ﬁﬂ;L TENANTS

To:r im.tgh R&gen&r&t&an Paﬁnemﬁ;y e
T KentHouse N
1417 Martket Place
London
W‘?W 8}3&3

Attention: { ' ] '
R .-_De%te:_["'_ 1
. DearSirs’ : B

. [PROPERTY]
O We ackﬁﬁwiedga recéipt of & notice dated [~ ] (the “ﬁéﬁ'm*"} and addressed to us by
. {GHARGQR} {the "Company") in refation fo the i.ease {as defined in the Notsee) and we aceept.
o "Ehﬁ ;nsirucﬂons and authorisations contained in the Notice. :
: 'We confi irm ifhat = | | |
| (a)  we have ne:}i a5 at t'.he'd'a'fe of thig aakhéﬁedgemént received any notice that 'any third -
party has or will have any rightor interest in, or has made or will be making any claim or
demand or taking any action in respect of, the rights of the Cnmparzy under or in- raspec%
of the Lease (as defined in the Notice); and o :
o By we shalt pay-all rent afid all é’sher menies payéi}e by us 'u'mf the Lease into tﬁé {'ﬁéﬂt o
' - Account] {as defined in the Noti r:a) and we shall continue to pay those monies into the
[Rent Account] urxti! we raceive yourwritten mstmcﬁmns to S:he c:cmtrary :

- -T&zs Eetter am:f any nonscontractual ﬁbﬁigatiﬁﬁs smmg Qut ef or in mmeat;m thh it sha%i be
.governed by English faw: _ R _

-"‘mursfathfu_l- L

_Fef‘ and &:m l}ehaif af
_ _{’FENA%T}

fiid




_ SCHEDULE 4{ TC "SCHEDULE 4 - FORM OF NOTICE TO THE BANK OPERATING AN
_ ACCOUNT" W4} | o

F’QRM GF NOTICE TO THE BANK GP&R&?MQ Abi AB{JQUNT

. "{Qﬁ .%ha‘ﬁ.ta!;térhead of the Chargot]

- '-Ea_r'.{ﬁ& attention of: [ 1 _ L
. o : _ Dater [ o

- ear Em _ _ _ _ . _ _ _
| 3E€§UR§‘}"‘¥ AﬁﬁEE&ﬂﬁﬂ?‘ {"&EQ&R&T‘S’ AGR&EME&T’) ﬁs&TEﬂ { ' '} .'ﬁETWE&?é

This letter constitutes notice to you'that, by the Security ﬁgf&am'eni, we have chafge;:i {by way

Cota first fixed charge) to the LLP all moneys standing to the credit of any account maintained by
- us-with any person {the ”Aﬁiz;mﬂtﬁ“} and the debls represented by them.

- We srrevac:abiy instruct and atzthcftse you i@ -

R -'Eza} {iiacies& to the LLF on f&queat t@:} you E:}y the: LLP any mfarmaiicm femmg to any

Account maintained with you; and

by -mmply with the ierms of any wrsiten ﬁatxt::a or mstruazﬁen& relating ta the Sacun&y"

| wsihnut any reference to or further. authority from us and without any: aﬁquary i:ry you as ta the

Agreement or moneys standing to-the credit of any Accounts maintained with you and
_ -the debts represented by them, received by you from the E_i,?’

justification for the disclosure or, as the case may be, validity of the notice or-instructions. _

| The instructions in this letter may not be revoked or -amem’:f_ed. withﬁut-'the.prié:}r writteh consent

of the LLP.

. This letter and any ns:m‘»c@niracma} eb[@gatizms afssmg out of or in acmnecﬁ; o wﬁ%s it.shall be
" governed by English law.

* Please confifm your agreement to the above by sending the attached acknowledgemant fo the
- LEPwith g copy to olrselves, _

Yaurs faithfully

!‘?d‘ﬁbﬂxleil%&lﬁvI)Uda«K‘Ki\diDwﬁiﬁract)-a‘-t.k;“")rﬂ'ov

- {Authiorised Ssgnaﬁ:f?)
 [CHARGORI

g




3¢§§EE}ULE 5{ Ti’} “SCHEDULE 5~ FGR?Q OF ﬁCKNﬁW&EﬁGEMEN? FRGM THE BANK
- OPERATING AN ACCOUNT" 4 ¥

Fﬂ:ﬂﬁ& C%F‘f Aﬁ’:ﬁﬁ&%ﬁﬂﬁﬁ%ﬁﬁ? FROM. ?HE BANK Q?ER&TiMﬁ; AN éﬁcﬁl}ﬂ?
[ﬁn the- isttarlwad s&f the bank ﬁparatmg an é&;:aaunt}

CTor

Attentions [ ] S
' ' Date: ] [
.".-8935355'3 _ _ _ : . -
SECURITY AGREEMENT {“EE{’:HET‘? ﬁﬁREErﬁENT“} I}ﬁTEE‘: T | ] BE’%‘WEEN _
EQHAR{%{}R} i’mE ’*Cﬁﬁﬁﬁﬁﬁ‘f"} AND SLOUGH RESEMERATSQN PARTNERSHIP LLP (THE
.. ;ﬁLLpn§ . . . .
| We canfsrm t’et:etpt froim. ti':a {:&fﬁpany z:sf 8 nr}ﬂee datec% [ ' } ofa charge u;ﬁm tha terms -

. of the Security Agreement over all moneys standing to the: credit of any of the Comparzys
" accounts with any person (the "Accaantﬁ“} gnhd the debits: ra;}resaﬁted by them . :

| We. stmf rm that Wer-
' faﬁ - accept the instructions contained in the notice and unas@ake-'tesmmiywﬁh the notice:

(’E}}' .hava not reeemed naha@ af the interest 5? any third gzarty m any of the Amsunta“
maintained with us; and _

() . have neither claimed oF 6’}&5:’&53&& rior will claim or exercise any security intefest, set-off,
- counter-claim or other right in réspect of any of the Accounts maintained with us, the
- moheys in those Ascz;ums of the debt& fapresentad by them. _
* The Accounts maintained w;ﬁ"x us are-

[Rent Accotint: Account No [ "'.1} e
. [DepositAccount. . AccountNo: | . i

This letter and any naﬂ-aantractua bl gazmns aﬁsmg aut m‘ orin aenﬁecﬁeﬂ with it shal be
' ;Qwemad by English law. _ _ S

- _Y;:}urs faithfully

e
CIBANK]

-3




S 'SCHEDULE 6{ TC "SCHEDULE 6 - FORM OF NOTICE T0 msunm'* Wy |
FORM OF Nmice 10 m&u&&:& |

_[G?"l the eﬁerhead_ﬁf the Chargor}_ o

o [ 1 L

o | - [DATE]
“Dearsis | e L
W refer fo the insurarice policy [ Jdated [ ]and madebetween[
and[ . ]{the "Policy"). SR S

. We, [CHARGOR], give you notice that by a Securily: Agreement (the "Security Agreement”)
dated | .} we chargsd and ESSSQRE‘EZ{ {by way of first fixed security} o Slough
Regeneration Partrership LLP {the "LLP"} all our right, titie and mterest in gind to the Policy and

‘the procéeds of the Pali lcy R . . o

We irramcahiy mstrud ahd autiﬁsﬁs@ you, Lmn% you receive notice from the LLP to the t:{:nirary'_' o
and mﬁmthsiami ing.any previous instructions given by us to you toi _

. ‘i ':;:eay Ny prmseeﬁs payaiaia by ymm anﬁer the Pahcy fo the LLP at [accaunt dafa;i&} orte -
. its order as.it may specify in writing from time ta ’éime _ R R

o . 2 note the %nterest cfthe LLP en the é‘*‘f:hcy* am:i

} 3_" _ 'ﬁiﬁﬁiﬂ%& to the LLp sucb information regardmg i:he Pahcy as :t may fmm im'ze o time' '
- requestand to send it copies of aii noficesissusd by you under the Policy,

- Pt@ase gorifirrn your agreement to the abeva by s:gnmg the. attached ackmwiedgemam ane%-
- returning it to the: LLP . : :

- The ﬂsﬁm{ﬂ'tﬁﬂS m thss letter may ot 2}& revc}kec% or amende{i thham the prior: writtery wnsant' o
“ofthe LLP. . _ o

 Thig ietter aﬂ:ﬁ any nm—eﬂntf‘aﬁtuai ebﬁgaﬁuns arisi ng m;i ﬁf o in mnmec‘i on wath it shafE b’
governed by Engi;&h Iaw L _ _

'Yeurs fﬁifhful y :

g‘;;;: ‘‘‘‘‘‘‘‘ ......ﬂ.-..,‘ ++++ | _..:aa-.“-,._.,..'ﬁ_, ........
[CHARGOR] -

- BURESEE TR : _ _ : R




_ . } -
Ffﬁ‘imﬂ i:F'A{:mamewamem FRG_M gﬂ'ﬁt’iﬁﬁﬁf -

To: Sicugh Reg&neratmﬁ Partnersth LLP {i:h& "i.LF'*‘}
: - Kent House _

14—17 Market Plaae L

London : o

S WW BAJ _

Aﬁenti&m"; j{':' 1
- o CDater] ]
 Dear Sits
- [PROPERTY]

" We acknowledge receipt of a notice dated [ ] {thé "Notice") and addressed to us by
- [CHARGOR] (the "Company") in relation to the F’mhcy {as defined in the NQtIGﬁ} and we accept
the instructions and guthorisations containgd Th the Notice.-

. We confirm that=
. (8)  wehave riot, & at the date of this acknowledgement, received any notice that any third
' - party has orwill have any right orinterestin, orhas made or'wiltbe making any claimi or -

demand o taking any action in respect of, the rights of the: Cz}mpany under or inrespect -
of the Pelicy (as defined in the Motice}, . o . o

' (b) : we. Shat pay all ;}mcaads and all mther monies payabie by us umﬁar ihe Pamy to the :
LLp until we regelve your wntterf instructions to the contrary; and o

ey no amen&ment or termination af the F‘t::izcy shall be effective un!es& we Have gz’ven ihe
o LLP [30] days written notice or, I it is not possible to comply. with such notification in -
-~ accordandces with the provisions of stich policy, the riotice shall be provided to the LLP in
rafation to such fermination as soon as pessime : : : S

This letter and any mn—mﬂtractuai thgatlona arzsmg Gi.lt of of in connettion’ wth it shaﬁ ha -
governed by English law. ™ : .

: Yours-faﬁhfuf;y'

;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;;

" Forand on b&haif of
~ [INSURER]

atigassmAa e o AR 58




""" " SCHEDULE 8{ TC"SCHEDULE 8 - CHARGED CONTRACTS" 14 }

---------- | CHARGED CONTRACTS

1. The Sale and Development Agreement relating to the construction and sale of 23

affordable units at-Ledgers Road, Slough between (1) Siough Regeneration Ledgers B

. Road LLP and (2) Slough Borough Council dated on-or.about the date hereof.

" 2. The JCT 2014 Design and Build Contract {as amended by a schedule of amendments)

- between (1) Slough Regeneration Ledgers Road LLP and (2) Lovel Partnersths

- Limited dated on or gbout the date hereof,

dossEaEEEY ' L




CTe

‘SCHEDULE 5{ TC "SCHEDULE 9 - FORM OF NOTICE TO C&‘E&RﬁEﬁ CONTRACT |

COUNTERPARTY" 4 }
FQRE& OF NﬁTiﬁ‘E TO CHARGED ﬁﬂﬁ?ﬁﬁﬂ"ﬁ' ﬁQUNTERP&ﬂW

{ﬁame and addreas of mami&mariy}

Dated: [date]

Dear Sirs,

Re: fhere fd&ﬁtzfy relevant Chafged t::enfmaﬂ {the “ﬁl}i’itmﬁt"} made I::»etwear& (’i} {Chargsﬁ {i?‘fﬁ- B
' “Chargm“} amd (2) [here ms&rf name-of munﬁemafiy} -

- We; the Chargor, gv& you natzc:a that, by & ae-cmr;ty agra&m@nt ciated [ﬁaz‘e} (the "Smumty'

Agreement”) and made by ourselves in favour of Slough Regeneration Partnership LLP (the .

“LLP"), we have. charged by way of fixed charge and assigned to the LLP, as first pnanty'
‘chargee and assignee, all.of ourrights, title aﬁs:u‘ interest in the Contract. _

CWe further mevaaably--anﬁ meonzi;t;snaﬁy

1.

nc}tsfy yau thiat we may not agz’ee t@ ameﬁd mz}dify or terminate t%’xe Con’ifaat Wstmui o

‘the prior writter: consent of the LLP;

authorise and instruct you that, after you have received such notice, we will cease to

' .aeﬂ_ﬁrm zhat,-ambgeni 5! paié‘.a:'_gmph i 'a_taci\{e-,-yﬁuf__mayy-ézgnﬁnué o t'ieat'w&%ﬁ'-us' Hr réf_aﬁs:in' _
o the Contract until you receive wiitten notice to the contrary from the: LLP, but’ -

have any right to deal with you in relation to the Contract except in @ccordance with the

instructions of the LLP and therefore from that time y{:u may deal directly with the LLP;

- atthorise and instruct you that, wWhenever you mr\fe any neteca upon us umﬁw thi
- Contract, you should supply a copy of such nofice to the LLP at its address given in the
- copy of this notice (or as otherwise notified fo you by it from time to time); and

Pieam sagn th& mpy r:ef thig nmtlce and s:ie&ver ft 10 2!1& LLP (w:th 4 further mpy i‘f} us}

- .authﬁrzse ané instruct you to disclose. iﬂfarmatimﬂ i re]atsoﬂ to the Contract fo ti’xe LLP o
. promptly on request, without any enquiry by vou as to the justification for such
disclosure or reference to or further authority from us;,

‘authorise and instruct you to pay or rel lease ali menies fo which we are entitled under o
- the Contract directly into [specify designated Bank account] or, it the LLP so instructs
- you, inta such other.account as the LLP shall specify; : '

.ﬁﬁitfy ycu that ihe pm’v‘iﬁtaﬂ‘& f:;sf thm natace may ssﬁy be revaked wzth ihe written :
_meﬂsent of th& LLP. . _ -

: Thsa not ite amﬁ any mﬁmﬁtracma ob ;gat zms B 5&';9 gui of or i’! corinection. with st arg

-gmzemecf by English law,

Yaurs. rfa;thfuii?} .

‘Forand on behalfof
- [Chargor]:

Byi ;ﬂ-* S.tk r¢4 .-.4 k;‘g‘t »-.- «a'a':‘; ’ :‘-'.'. ¥4 k...(a'l’ L.A.'i'.." e r.. W k“«'a;'x, VRS B x.l k-'a'a"; ;x'.'-a.-}. L‘. v -‘. . .

bR TIAENEY REREE S S




R o E{ZHEQULE ‘!i}i TC “SCHEDULE 10 - ?GR&? i’}f’ kCKﬁﬁWLEﬁGEMﬁ&? FROM QK&R&E%’}
' ' . CONTRACT CGUM‘?&RPAR‘W’“ iié}

Fﬁ&ﬁﬂ QF &GK%QWLEE?@EB&EMT FROM CHARGED ﬁﬁMT&Aﬂ:‘i’ Gﬁﬁﬁ?ﬁRPART’?’

. Toi[ameéand address of LLP}
Capy to! {ﬁafma and a::fdmss of Gharggrj _
We {ﬁame of counterparty} ackm:}w atige recelpt {}f a riotice {iataz;i { _ | } {the "Nﬁﬁﬁﬁ"} artd '
- addressed to us by [CHARGOR] {the "Campafzy“) i relation to the Contract (28 defined inthe

- Notice). _ o

e

1 ac:ﬁegi the mstruct;an& ans:i at;thcrzs;atmns set aut inthe F‘iﬁ}iii’:& and: unziertake 0 act in
accordance with such insiructions and authsnsataem and - .

2.7 confirm that we ha‘ve not recazved notice: that the Chargor ha's assigned its 'figi‘r'ts'_ |
- under the Bantraci to a third party or created any other interest {whether by Way or
secunty or mtheﬁvsse} in the Contractin favourof a thsrd party : :

- Terms defined in the naﬁa::e appy ta this: eﬂd@memarﬁ whacﬁ i gwerneﬁ ay Englzsh taw :
. tx:}gather with ary naﬂ»«mﬂtracmaﬁ i}b% igations arising out of or-in connection wi th 3% -
| s;gnecf |

for aind on behalf of [name of counterparty]

- Dated: [dafe]

epsssaEdEMA T




| - saﬁem}w 11{ TC “SCHEDULE 11 - FORM OF NOTICE RE ?@msasm?
R R  AGREEMENT"\4} | |

o 'F-am-ar' NOTICE RE PARTNERSHIP 'ﬁﬁR’E&Kﬁ‘ﬁﬁ? L

T L [name ahd address of partier) N

' -Gazazzi: [date)
. E}ear S;rs '

“Re: [i}ere identify relevant gafmemh;g agmemeﬁf} fthe “Agreament} made hatween {‘f}
[Chargor] {the *Chargod”) and {2} [here insert name of party] y - -

~We; ‘the Chargor, give you notice that, by a securi ty agreement dated [date] (the "‘fSemr&y o

- Agreement’) and made by ourselves in-favour of Slough Regenara;zm Partﬂership LLP (the-
: "LiP"}v we'have aﬁargeﬁ by way of fixed charge

1 our {Itmﬁ:ed} parinership. mtereat i {bare identify relevant ﬁﬁf?ﬂ&mﬁfg&} {’Eha:-
- "Parinership”y and all righis and powers. therein' and amsmg thersfram, including;
o without limitation, all distributions; dividends, interest income and returns of
" contribution deriving from: or incidental to suf;h itm;ﬁesﬁ g;artrser&hip m‘cere&t {tﬁe :
"‘Partnamth intéreats“} aad . _
2. mur nght tztle anti mtere&i fmm i‘zma m time to ami inall suc:h Paﬁﬁarshsp Enieresis :

Capﬁaﬁsed terms used i in th:s m:sf:zce uniess cihe;w:se ciafmaﬁ n th s Eéeﬁ:sa have ihe mi—:-arzmg-_ '
given to them in.the Securaty ﬁgreamem o _ _

This ﬁmtme may not be amandeci m aﬁy resgae{:t w;thﬁut the LLP'S prioe written mns&nt
' Pieaﬁa szgﬂ the copy- {}f i:h;s nat;ce and deliver it o the LLP: {with a furthar copy 1o us). -

This notice ‘and aray nﬁnmﬁﬁtrastuaf ab iga‘imras arssmg out of or in connection wnth it are
~ govemned by English law. :
" Yours faithfully, -

For and on-behalf of
{Chargor}:

. UGEENBA TSN ' IR o e




.~ SCHEDULE 52({ TC “Sﬁﬂﬁﬁi}LE 12 FQRM GF AQKNQWLEHGEMENT RE
' PARTNERSHIP AGR&E%?%&%%T‘ WAy :

FGF&%& OF %ﬁK&QW&&DﬁEi\&E&T RE ?ART&ER%HIP &GREEMENT

S Toi o [name and atidress of LLPY -
' G’aﬁy'io':“ (name' and address of 't?ﬁérgﬂf“}

We Iname of partrier] askmwiedge receipt of a m}t ice dated P "} {the ‘*ii!t;fi%:e"‘} anid

. addressed to us by {CHA%?@GR} {tha "{‘:nmpany“) ih rel :atﬁm fo the Agreemeni (as deflned ity
" the Naticey,

- We confirm ihat we have not 'm{:'esveé mtme of any prem{sua assfgnmenté; or c:hargés of orover |
any of the fight and remedies in connection with the Paﬁﬂamhip Interest and that we will comply
with the %arms of that notice: . : _

Terms dﬁﬁnati m the mﬂce ap;aiy’ ia thas anﬁer&emesnt wh;z:h is gﬁvemed by English law
" together with any hon-contractual obligations arising out of or in connection with it. L
A ' |

" for and on behalf of [name of partner] -

. Dated: [date]

©ENERGSBAIIAFMOT T N




"""" SCHEDULE 13{ TC "SCHEDULE 13 - E\iEﬁTﬁ OF l')ﬁFASL'Y" W4 }

E?EHT& OF DEFAULT

Each of the evants and c:trcumataﬂcas set out m ihts Schedul& ‘%3 isan Event of Defauit

10

' 'the Chargor does nat pay any amount due ar‘;e{ ;:;ayabe under m‘ in mnnec;tmﬂ wﬁh' B
any of the Finance Documenits unless failure to pay is caused by an administrative or
_ 't&chmeai error and paymeﬁt is made within & ausmass Days'ofits. due date; -

. the Chargar falls to c;am;: v with or it becomes ursiawful o any ex&eﬁt fnr ihe ﬁhargmr
' “to perform any of its obligations under any of ihe Finance Docuinents (where capable’
- of remedy where the same has not been rémedied wnthm 15 Business ﬂays after the
' Chargor be»::{;mmg aware of the failure ta remeéy} _ _

. thére js'a breach by the Ghargm" of the rapresenmhﬁns warrantzes and undertakmgs’- S
“under any of the Finance Documents (where capable of remedy which has not been.
_refnedied within 15 Business Days after the {:haz'ge:}r becﬁmmg aware of the failure o

' r‘emedy} _ :

there is ara ev&m‘, of d@fmﬁt {hcwsmver Sus::h event i8 daseﬁaed} ur&dﬁr any F naﬁce 3

Document (and siich default is ot remedied or walved) or any facility or comitment :
- tomprised in the Finance Dotuments. is cancelled ather ihart gl the reguest of the
_ '&harger : _ _ _ _ .

any person rascmﬁs or repusiaatﬁs &ny Fmance Docurnent or pur;mrt& to dv 0 m“'

. ‘shiows an rnt&n’tm fo dr:} $07

-an order is maide fer ﬁm mmpu}smy purchase 9‘? ’%he Sec:ur;iy Assats

any person takes gamssasman of or exercises or attempts to exercise any pawer {}f sale

- increlation to any material part of the Sewraty Assets;

aﬂy {}f the fol mwmg ever‘;ts or atrcumstanaas oceurs in relation to the {Zhasgafs c}iher'

- bor‘rc;wmgs; {if anyy.

o {'&_}' . thie Chargor fails to pay any amount on its du&:-:f date ar wrthm aay grace g:semci' '

ags’aed with: the refevant creditor

"{'%_3}' g an}; am;}uni' becomes due and ;}ayahse prior %c: |ts specsﬁﬁd matumy da‘te asa

result of an event of default (however such svent is described whach is not
remediaé or waweﬂ} or :

: _"(ﬂ}_- . _azay fami;ty or commﬁment is ﬁa‘*me ﬁfﬁ oF sumemﬁed by the relevant’ cr&d t(::r' :

-as aresult of an.event of defaull {hewev&r such event is described)

s hcwever m;a Evem of . E‘aefault will: seeir am:iar this paragraph ai Ehe aggregate '

borrowings failing within this paragraph do notexcesd £100,000;

 theréis an event of {fe'fauﬁ {(however such event is .ﬁfescribefi} under any. documeant,
- including without fimitation under this Deed, evidencing any Security Interest created .
. of purported to be-created over or affecting any assels of the Chargor or steps {which
arenot frivolous or vexatious) are taken to enforce any such security; and

- ine occurrence of a Termination Event, other than ai the end of the pﬁzrtnershsp'
_ pumuaﬂt to Clause 23.1.9 of the: ?artrsersh;p ﬁgreement

 sdghesetiEEuMm . P T m




Asset Mahagemeht
Resources Scale 1: 1,250 @
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B ﬁx&ﬁt{i‘?ﬁﬁ as a ﬁ&ed bﬁg

LLP

-~ geling i}? fiuiy aaﬁhaﬁsi%d mpraa&s’rtaiw&s of its: é\:’}: o "ﬁ}tﬁy suthorised for aiid on behalf of

Pariﬁem

_ :Exm:u%é a5 & deed t;y

CLEP

anting bﬁf éu‘if; aﬁﬂmﬁmﬁ r@;}mseﬁiawaa af Eﬁs %

: _Parmam

SLOUGH REGENERATION ?mmﬁﬁsg—ﬁ?

3
SLOUGH Rﬁﬁﬁﬁﬁﬁﬁ?iﬁﬁ Lﬁm&&% Rﬁhﬁi}}“

‘Slough Borough Council {J‘%f %’aﬁﬂﬁr}

and on beball of
ns . for Regeneration

‘Duly atthorised for and on behalf of ;
__-Siaug?z Rﬁgﬁﬁmﬁﬁn Partnership LLP:
tacting by lte authorised signatory): - gt

and ag“mgf' a‘%_. |

Limited {aﬁimg By ﬂs'dimewf}




