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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 5320888

Charge code: 0532 0888 0022

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 14th April 2016 and created by SACKVILLE

DEVELOPMENTS (READING) LIMITED was delivered pursuant to
Chapter A1 Part 25 of the Companies Act 2006 on 22nd April 2016 .

Given at Companies House, Cardiff on 25th April 2016

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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We certify that, save for material redacted pursuant to s. 859G
of the Companies Act 2006, this copy instrument is a correct
copy of the original instrument.
‘Dated this 21 April 2016
Sighed (C&egerii-&
‘Osborne Clarke LLP
2 Ternple Back East
Ternple Quay, Bristol
BS1 6EG

Deed of Assignment
(1) Sackville Developments (Reading) Limited

{2 Barclays Bank PLC as Lender

Dated |4V HPW’L 2016

Oshome Clarke LLP
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This Deed is made an lex Q(’ﬂ} 2016

Betweesn:

(1)

®

Sackville Developments {Reading) Limited (registered in England and Wales under
company number 05320888) the registered office of which is at C/O Stanhope, 2nd Floor,
100, New Oxford Street, London, WC1A 1HB (the "Chargor”); and

Barclays Bank PLC in its capacity as the Bank under the Facility Agreement defined below
A{the "Lendar™), '

Thig Deed witnesses as follows:

1.

1.1

Definitions and interpretation

Definitions

Unless otherwise defined in this Deed, terms defined in the Facility Agreement shall have the
same meanings when used in this Deed and the following definitions shall apply:

"Assigned Contract” means the contract specified in Schadule 1.
"Authorisation” means an authonsation consent, approval, resoiutlcn licence, exemption,

lmg, notarisation or registration.

"Facility Agreement” means & Sterling Tern Loan Commercial Terms agrisement originaily
dated 11 August 2011 (as amended and restated on 24 August 201%) originally made
hetween (1) the Lender and (2) the Chargor as rovated to the New Borrower on or around the
date of this Deed and as further amended, novated, supplementad, exterided or restated from

tirne to fime.

"Finance Documents” means the Finance ‘Documents as defined In the Facility Agreement
and in each case &s amended, novated, supplemented, extended or restated from time to
thrte.

“LPA" meang the Law of Properly Act 1925,

"New Botrower" means Station Hill North B.V. a private Hmited liability company (besloten
vehnootschiap met Deperkie azansprakelijkhseid} {registersd i the Netherlands under

B4322424) having its  slatutory seat in Amsterdam and its registersd office at

Teteportboulevard 110, Unit A 1.19, 1043EJ Amsterdam.
"Party" imdans a parly to this Deed.

"Receiver” means a receiver or recelver and manager of the whole or any part of the Security
Asgels,

“"Related Righits” means, where usod in relation to an asset, the following:

{a) the proceeds of sale andfor other reslisation of that asset (or any part.theraof or
interest therein);

{b) all Security, Authorisations, options, agregrments, rights, easements, benefits,
indemnities, gliarantees, warranties or covenants for title in respect of such asset: and-

(e} all rights under arly lease, licence or agreement for lease, sale or use in respact of
such assetl.
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1.2

1.3

1.4

1.8

1.6

3.4

"Secured Liabilities" means all present and fulure fiabilities and obligations at any time dus,
owing or ncurred by the Chargor and the New Borrower to the Lender whether undar each
Finarice Document or otherwise, both actua! and contingent and whather Incurred solely or
jointly and as principal or surety or in any other capacity.

MSecurity” means a mortgage, charge, pledge, lien or other securily interest securing any

obligation of any person or any other agreement or arrangement having a similar effect,

"Security Assels” means:

{a) -the assels charged or-assigned by way of security to the Lender by this Deed; and

{b) any assets held on frust by the Chargor for the Lender.

"Security Perfod" means the period from the date of this Deed untit the earlier of (i) the date

on which the Lender has determined (acting reasonably) that ali of the Secured Liabilities
have-been Irrevocably and unconditionally paid and discharged in full and that rio.commitment
is outstanding or (i} the date upon which the Chargor's rights and obligations under the
Assigned Contract are novated fo the New Borrower.

Censtruction

{z) Any references to the Lender or any Receiver shall include its Delegates.

&) Unless a.contrary indication appears, referances to clauses and ‘schedules are to
clauses and schedules to this Deed and references to sub-clauses and paragraphs
are references. to sub-clauses and paragraphs of the tlause or schedule in which they
‘appear.

Implied covenants for file

The obligations of each Chargor under this Deed shall ba i addition to the covenants for title

deemed to be included in this Deed by virtue of Part 1 of the Law of Property (Miscellaneous

Provisions) Act 1994,
Effect as a Deed

This Deed s intended to take effect as a deed notwithstanding that the Lender may have
gxacuted it under hand only.

Trusts

The perpetuity period for any trusts created by this Deed is 125 years.
Finance Document

This Deed Is a Finance Document.

Covenant to pay

The Chargor as primary obligor covenants with the Lender that it will on demand pay to the
Lender the Secured Liabilities when the same fall due for payment. :

Security Assets

Security Assignmernt

Z QC URIZ8788760.3
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4.1

As security for the payment of the Secured Liabilities, the Chargor assigns, by way of security,
with full tife guarantee to the Lender all its rights, title and interest in the Assigned Caontract
and all Related Rights in regpact theraof.

Fixed charge

To the extent that the assels described in sub-clause 3.1 (Security Assignment) are not

“gffectively assigned by-way of security pursuant fo. sub-clause 3.1 {Security Assignment), the

Chargor, as security for the payment of the Secured Liabilitiss, charges alt its rights and
interests in {and claims under) those assets in favour of the Lender, with full itle guarantee, by
way of fixed charge.

Mature of Security
Continuing security

{a) The Security created by this Deed is to be a continuing security riotwithstanding any
intermediate payment or setliement of all or any part of the Secured Liabilities or any
othet matter or thing,

(b} if any purported obligation or liahility of the New Borrower to the Lender which if vatid
would have been the subject of any abligation or charge created by this Deed is or
becomeas unenforceable, valld or fledal on any ground whatsoever whether or not
known to the Lerider, the Chargor shall nevertheless be liable in respect of that
purported obligation or liabilty as if the same were fully valid and enforceable and the
Chargor was the principal debtor in respect thereof.. The Chargor agrees to keep the
‘Lender fully indemnified against all damages, losses, costs and axpenses arising from
any fallure of the New Borrower to carry out any such purported obligation or lizbility.

(¢} The obligations and Habilities of the Chargor under this. Deed will not be affected by

' any act, omission, matter or thing which; hut for this paragraph, would reduce, release
-ar prejudice any of its obfigatiors or liabilities under this. Deed (without limitatior and
whethier or net knower to the Lander) including:

{0 any fime, waiver or consent granted to, or composition with, the New
-Barfower or other person;

(if) the release of the New Borrower or any other person urider the terms of any
composition or arrangement with any oreditor of any persar;

{ifi) the taking, variation, compromise, excharige, rencwal or reléase of, of refusal
or neglect to-perfect, take up or enforce, any rights against, or security over
any asséts of the New Borrower or any-other parson or any nor-presentation
or non-observance of any formality or other requirement in respect -of any
instrumerit or any failure to realise the full value of any Security;

(W)  any incapacity or lack of power, authority or legal personality of or dissolution
or change in the members or status of the New Borrower ar any other persen;

{v) any amendment (however fundameritaly or replacement of any Finance
Bocument or any ofher dacument or Security;

{viy any unenforceability, Hllegality or invalidity of any obligation of any person
under any Finance Documenit or any othér document or Security; or

{vii) -any Insolvency or sirilar proceedings.
(_d}_ ‘Until the Security Period has ended and unless the Lender otherwise directs, the

Chargor will not exercise any rights which it may have by reasén of perfarm i d
of its obligations under this Daed: ' 4 performance by it
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4.2

5.1

5.2

® to be indemnified by the Noew Borrower {including any rights it may have by
way of subragation); '

{ii) to claim any contribution from any guarantor of the -New Borrower of the
“obligations under the Finance Documents:

(i} to take the benefit (in whole or in part and whether by way of subrogation or
otherwise) of any right of the Lender under any Finance Docuiment or of any
~other guarantee or Security taken purswamt 16, or in connection with, the
Finance Documents;

{iv} to claim, rank, prove or vote asa creditor of the New Borrower or ity éstate in
competition with the Lender; and/or

{v) recelve, claim or have the benefit of any payment, distribution or security from
or on account of the New Borrower, or exercise any right of set-off against the
New Borrower,

{e) The Charger-shall hold on trust for and immediately pay or transfer to the Lender any
payment or distribution or beneflt of Security received by it contrary to this sub-clause,

{f) The Chargor waives any right it may have of first requiring the Lender to proceed
against or enforce any other rights or Security or claim payment from any person
‘before claiming from the Chargor under a Fingnoe Document. This waiver applies
Irrespective of any law or any provision of the: Finance Document to the contrary.

{g) ‘Until the Security Period has ended, the Lender may refrain from applying or enforcing
any other monies; Security or rights held or received by the Lender in respect of thuse
amounts, or apply and enforge the same in such manner and order as it sees fil
{(whether against those amounts or otherwise) and the Chargor shall not be entitied to
the benetit of the same.,

Non-merger of Security

The Security created by this Deed Is to be in addition to and shall neittier be merged with nior
in any way exclude or prejudice or be affected by any other Security or other right which the
Lerder may new or after the date of this Deed hold for any of the Securad Liabilities, and this
Deed may be enforced against the Chargor without first having recourse to any other rights of
the L erider.

Further assurances and protection of priority
General

The Chargor shall, at its own expenss, promplly do all such acts or execute all such
documents {including assignments, transfers, mortgages, charges, notices and instructions)
as the Lender may reasonably specify (and in such form as the Lender may reasonably
reguire in favour of the Lender-or its nomines(s));

{a) to perfect or protect the Security created or Intended fo be created under, or
evidenced by, this Deed (which may include the execution of a mortgage, charge,
assignment ar other Securlty over all or any of the assets which are, or are intended
to be, the subject of this Deed) or for the exercise of any rights, powers and remedies
of the Lender provided by or pursuant to this Deed or by Jaw; andfor

(b to facilitate the reafisation ot enforcement of the assets which are, or are intanded to
be, the subject of the Securily created, or intended to be created, by this Dead,

Notices
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6.1

6.2

7.4

7.2

The Chargor shall, on or promptly after the date of this Deed, give notice of the assignment of
the Assigned Contratt to each counterparty in the form set out in Schedule 2 {(Form of notice),
and shall use its reasonable endeavours to procure that each persen on whom & 7iotice is

“served, exetutes and delivers to the Lender an acknowledgerent of that notice in the relevant

form scheduled to this Deed of in such other form as the Lender may require.

Renresentations and warranties

The Chargor makes the representations and warranties listed below it favour of the Lender.
Security Assels
(=} Cn the date of this Deed it was the legal and beneficial owner of the Security Assets

with the right to transfer with full title guarantee all or any part of the Security Assets
and had good marketable title to the Securily Assets. :

s} The Assigned Contract as provided to the Lender before the date of this deed,

-evidence all terms of the relevant Security Assets, and there are o other docurrients,
agresments or arrangements that may affect the operation or enforceability of the
Security Assals.

) The: Assigned Contract Is not and no other document, agresment or arrangement
' -comprising the Security Assets is void, voidable or otherwise unenforceable.

Repetition

The represantations inthis clause are deemed to be made by the Chargor by reference to the

facts and cifcumstances then existing on the date of this Deed and each day of the Security

Period,
Undertakings
Duration of undertakings

The Chargor Undértakes to the Lendar in the terms of this clause for the duration of the
Security Period.

GGendral undertakings
{a) Negative pledge and disposal resirictions
Ttwill rot:

() create or agree 1o create or permit to subsist or arise any Security over all or
any part of the Secutity Assels; or

() sell, transfer, lend o ctherwise disposs of @l or any part of the Securlty
: Assets or agres or attainpt fo do the same,

except with the prior written corisent of the Lender or for ahy-sesurity in favour of the
Lendet.

(k) Deposit of dottimernts-or title deeds
It will deposit with the Lender certified copies of the Assigned Contract and any other

document which the Lender may require for the purposes of peffecting the LIF
created by this Deed. purp p 1y the Security

{¢) Compliance with laws
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7.3

7.4

8.1

it shall at alf times comply with all laws and regulations applicable to it and will obtain
and maintain. in full force and effect all Authorisations which may at any time be
required with respect to the Assigned Contract.

(d) Information

It shalf supply promptly to the Lender such information in refation to the Assigned
-Coniract as the Lender may request.

Dealings with Assigned Confract

{a) The Chargor shall

(i) take all reasonable and practical steps to preserve and enforce its rights and
pursue any claims and remedies arising under the Assigned Contract; and

(i) unless the Lender agrees otherwise, comply with the terms of the Assigred
Coniract and any other document, agreerment or arrangement comprising the
Security Assets.

{b} The Chargor shall not amend, vary, novate, supplement, supersede, waive oF
terminate any term of an Assigned Agreement except with the prior written consent of
the Lender,

(c} When an Event of Default s continuing, the Chargor shall ensure that all mangy
payable to, or other properly receivable by, the Chargor under or in relation to the
Security Assets is pald or delivered to the Lender {or that the Chargor pays over oF
delivers such amounts to the Lender) to be applied in accordance with the Facility
Agreerment. '

Powerto remedy

If the Chargor fails to cormiply with any covenant set out i sub-clauses 7.2 (General
undertakings) to 7.3 (Dealings with Assigned Conlract), it will aliow (and irrevocahly
authorises) the Lender or any Recelver to take any action on its behalf which the Lendsr or
the Receiver deems necessary or desitable to ensure complianice with those covenants. The
Chargor shall reimburse to the Lender and/or any Receiver, on demand, all amounts
expended by the Lender or any Receiver in remedying such failure togather with interest in
accordance with clause 11.7. (fnferest) of the Standard Terrns. applicable io the Facility
Agreement from the date of payment by the Lender or Recelver (as the case may be) until the
date of reimbursemeant.

Enfarcement and powers of the Lender
Enforcement

At any time when an Evenit.of Default is continuing, the Security crasted pursuant to this Deed
shall be immediately enforceable and the Lender may In its absolute discretion arid without

notice to the Chargor or the prior authorisation of any court:

{a) enforce alt or any part of the Security created by this Deed and take possession of or
dispose of all or any of the Security Assets in each case at such times and upon such
terms as it sees fit; and

() whether or not it has appginted a Receiver, exercise all of the powers, authorilies and

digcretions:;

(1) conferred from time to time on morigagess by the LPA (as varied or extenided
by this Deed) or by law; and

g OC_UK2BTI8760.4



8.2

8.3

84

0.1,

9.2

9.3

24

(i) granted o a Receiver by this Deed or from time to time by Taw.
Power of sale
For the purpose of all rights and powers implied or granted by law, the Secured Liabilities are
desmed 1o have fallen die on the date of this'Deed. The power of sale and other powers
conferred by section 101 of the: LPA and all other enforcement powers conferred by this Deed
shall be immediately exercisable at any time when an Event of Default is continuing.

Statutory restrictions

The restriction on the consofidation of mortgages and on power of sale imposed by sections

93 and. 103 respectively of the LPA shall not apply to the Security canstiluted by this Deed.
Appropriation

{a) In this Deed, "financial collateral” has the meaning given to that term in the
Financiat Collatersl Arrangements (No.2) Regulations 2003, .

{b). At any time when an Event of Default is continuing, the Lender may appropriata ail or
part of the financial collateral inor fowards satisfaction of the Secured Liabilities,

{©) “The Parties. agree that the value of any such Security Assets appropriated in

accordance with sub-clause 8.4(b) shall be the market price of such Security Assels
at the time the right of appropriation is exercised as determiied by the Lender by
reference to such method or source of valuation as the Lender may reasonably selact,
including by independent valuation. The Parties agrée that the methods or sources of
valuation provided for in this sub-clause or selected by the Lender in accordance with
this sub-clause shall constitute a commercially reasoriable manner of valuation for the
plrposes of the Financial Collateral Arrangements (No.2) Regulations 2003,

{d) The Lender shall notify e Chargor, as soorr a8 reasonhably practicable, of the
-axercise of its right of appropristion as regards. such of the Security Assets as are
specified in such rotice, '

Appointment of a Receiver

Appointment

{a) At any lime when an Event of Default is continuing, or at the requast of the Charger or
its directors, the Lender may, without prior notice to the Chargor, in writing (under
seal, by deed or otherwise under hand) appoint a Receiver in respect of the Security
Assets or any part thereof and may in like manner from time to time {and inscfar as it
iz lawfully able to do) remove any Receiver and appoint anather in his place.

{b) Section 109{1) of the LPA shall not apply to this Deed.

Several Recelvers

If at any time there is more than one Recelver, each Recelver may separately exercise 4l of

the powers conferred by this Deed {unless the document appointing such Receiver states

otherwise). :

Remuneration of Reteiver

The Lender may from time to time fix the remuneration of any Receiver appoifited by it fro

_ MR T B i ppointed by it from

time to time. For the pufpose of this sub-clause, the limitation sef out in sactor: 1068 ¢

LPA shail not apply, imitatior in-section 109(8} of the:

Liability of Lender for actions of a Receiver

7 GC_UR28T88780.3




10.

11.

11.1

11.2

Each Receiver shall be the agent of the Chargor which shall be solely responsible for his acts
or defaults, and for his remuneration and expenses, and be liable on any agreements or
engagements made or entered into by him. The Lender shall not be responsible for any

misconduct, negligence or default of 2 Receiver,
Powers. of a Receiver

A Receiver shall have (and be entitled to exercise) in relation to fHe Security Asssts over
which he is appointed the following powers (as the same may be varied. or extended by the
provisions of this Deed):

{a) all of the specific powers set out in Schedule 4 (Powers of Receiver);

{b) all of the powers of an administrative receiver set out in schedule % to the Insolvency
Act 1986 {whether or not the Receiver Is an-administrative receivery:

ey all of the. powers conferred from time to lime on receivers, mortgagors and.
mortgagees in possession by the LPA;

(d) alt of the powers conferred on the Lender under this Deed:

(e} all the powers and rights of a legal and beneficial owner and the power to do or .omit
to-do anything whick the Chargor itself could do or omit to do; and

{f) the power to do all things which, in the opinion of the Receiver, are Incidental to any of
the powers, functions, authorities er discretions conferred or vested in the Receiver
pursuant to this Deed or upan receivers by statute or law generally {including the
bringing or defending of proceedings in the name of, or on behalf of, the Chargor; the
«collection andfor realisation of Security Assefs In such manner and on such terms as
the Recelver sees fit; and the execution of documents in the name of the Chargor
{whether under hand, or by way of deed or by utilisation of the company seal of the
Chargon).

Application of monies

Qrdler of application

All amaunts from time o time received or recovered by the Lender pursuant to the terms of

this Deed or in connection with the realisation or enforcement of all or any part of the Security

created by this Deed (for the purposes of this dause, the "Recaveries”) shall be held by the

Lender on trust to apply the same at any lime as the Lender (in its discretion) sees fit, to the

extent” permitted by applicable law {and subject to the provisions of this clause), in the

following order, after the payment of any preferential dehbts ranking in priority to the Secured

Liabilitiss:

{a} in discharging any sums owing to any Receiver and in paymerit of all costs and
expenses incurred by the Lender in connection with any realisation or enforcement of
the Security creatad by this Deed;

(B fn peyment of any Secured Liabilities; and

(6) the balance of any Recoveries, after all amounts due under sub-tlauses 11.4(a) o (b)
(nclusive) have been paid in full, to the Chargor.

The provisions of this sub-clause will override any appropriation made by the Chargor.
Prospective liabilittes

When an Event of Default is continuing, the Lender may, in its discretion, hold any amount of
the Recoverles in an.interest bearing suspense or impersonal account(s) in the name of the

8 O0_URI28788756.3



11.4.

1.5

12,

121

12.2

Lenderwith such financial institution (including itself) and for so long as the Lender shall think
fit. (the interest being credited fo the relevant account) for later application under sub-clause
11,1 (Order of application) tn réspect of;

{ay. any sum to the Lender or any Receiver; and
{b) any part of the Secured Liabilities,

that the Lender izasonably considers, in each cass, might become due or owing atany time in
the future.

Invesiment of proceeds

Erior to the application of the proceeds of the Recoveries In accordance with sub-clause 114
(Order of application) the Lender may, in its discretion; hold all or part of those proceeds inan
interest bearing suspense or impersonal account(s} in the name of the Lender with such
finarcial institution (including itself) and for so long as the Lender shail think it {the interest
being cradited to the relevart account) pending the application from time to time of those
monias in the Lender's discration in accordance with the provisions of sub-clause 11.1 {Order
of application),

Currency convarsion

{ay For the purpose of, ar pending the discharge of, any of the Secured Liabilities the

Lender may convert any monies received. or recovered by the Lender from one
currency to anothar, at a market rate of exchange.

{h) The obligations of the Chargor te pay in the due currency shall only be satisfied fo the
sxtent of the amourt of the due currency purchased after deducting the costs of
conversion.

Permitied deductions

The Lender shall be entitled, inits discration:

{a} to set aside by way of reserve, amounts required o meet, and to make and pay, any
deductions and withholdings {on account of taxes or otherwise) which it is or may be
required by any applicable law to make from any distribution or payment made by it
under this Deed: and

{b} to-pay all taxes which may be assessed against it in respect of any of the Sagurity
Agsels, or as @ consequence of performing its duties, or by virtue of its capacity as
Lendet unider any of the Finante Documenits or stherwise.

Protection of third parties

No obligation fo engulre

No purchaser from, ‘or other person dealing with, the Lender or 4 Receiver shall be obliged or

concerned to enguire whsther;

(a) the right- of the Lendar or Receiver to exercise any of the powers conferred By this
Deed has arisen or become exercisable or as o fhe propriety or validity of the
exercise or purported exercise of any such power; or

{b} any of the Secured Liabilities remains outstanding or be concerned with fiotice ta the
contrary and the titte and’ position of such & purchaser or other parson shall fot be
impeachable by referénce to any of those matters.

Receipt conclusive
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13

131

13.2

13.3

14.

ERE

14.2

14.3

The receipt of the Le_nder or any Receiver shall be an absolte and a conclusive discharge to
a _purchaser, and shall relieve such purchaser of ariy obligation to see to the application .of any
monies paid to-or by the direction of the Lender or any Receiver,

Protection of the Lender

No liability

Neither the Lender nor any Receiver shall be liable in respect of any of the Security Assets or
for any foss or damage which arises out of the exercise or the attempted or purported sxercise

of, or the fallure to exercise any of, their respective powers.

Possession of Security Assefs

Without prejudice to sub-clatise 13.1 (No fiability), it the Lender or any Receiver enters into
possession of the Security Assets, it will not be {jable to account as mortgagee in possession
and may at any time at its discretion go out of such possession.

No proceedings

No Party {other than the Lender, a Recelver or a Delegate in respect of its own. officers,
employees or agents} may take any proceedings against any officer, employee or agent of the
Lender, a Receiver ar Delegate in respect of any claim it might have against the Lender, a
Receiver or Delegate or in respect of any act or omission of any kind by that officer, employes
or agent in relation to any Finance Document or any Securlty Asset.and any officer, amployee

or agent of the Lender, 2 Receiver or Delegate may rely on this sub-clause siibject to sub-

clause 1.4 (Third party rights) of the Facility Agreement and the provisions of the Third Parties
Rights Act. '

Cumulative powers and avoidance of payraents
Curmalative powers

The powers which this Deed confers on the Lender and any Recelver appointed under this
Deed are cumuiative, without prejudice to their respective powers under the generat law, and
may b exercised as often as the relevant person thinks appropriate, The Lendér or the
Receiver may, in connection with the exercise of thelr powers, join or concur with any parson
in any transaction, scheme or arrangement whatsoaver, The respeclive powers of the Lender
and the Receiver will in no cifcumstances be suspended, walved or otherwise prajudiced by
anything othar thar an express consent or amendment,

Amaurts avoided

If any amount paid by the Chargor in respect of the Secured Liabiities is capable of being
avoided or set aside on the liquidation or administration of @ Chargor or otherwise, then far the
purposes of this Dieed that amount shall not be considered to have been paid,

Discharge conditional

Any settiement or discharge betwsen the Chargor and the Lender shall be conditional upon no
security or payment to the Lender by the Chargor or any other person being avoided, set
aside, ordered to be refunded or reduced by virtue of any provision or enactment relating to
insolvency and accordingly (but without limiting the other rights of the Lender under this Deed)
the Lender shall be entitled to recover from the Chargor the value which the Lender has
placed on that security or the amount of any such payment as If that setfiement or discharge
had not peeurred, '
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16,

16.

17.

17.1

7.2

18.

19.

19.1

19.2

19.3

Ruling«off accounts

If the Lender receives notice of any subsequent Security or other interest affecting any of the
Securily Assets it may open a new account for the Chargor in its books. If it does not da so

‘then {unless it gives written notlce to the contrary to the Chargor), as from the time it receives

that notice, all payments made by the Chargor to it (in the absence of any express
appropriation to the contrary) shall be treated as having bean credited to a new account of the

-Chargor and niot as-having been applied in reduction of the Secured Liabilities.

Powaer-of attomey

The Charger, by way of security, irrevocably and severally appoints ¢ach of the Lender and
any Recelvet as its attorney (with full power of substitution and delegation) in its name and on
its behalf and as its act and deed to execute, seal and deliver {using the company seal where

appropriate) and otherwise perfect and do any deed, assurance, agreement, instrumert, act or

thing which it ought to'execute and do under the ternis of this Deed but has not done, or which
may be required or deemed proper in the exercise of any rights or powers conferred on the
Lender-or any Receiver under this Deed or otherwise for any of the-purposes of this Deed,

and thé Thargor covenants with the Lerdér and any Recetver to ratify and confirm all such

acts or things made, done orexecuted by that attorney.
Delegation

The Lender and any Receiver may, at any time, delegate by power of attorney or otherwise to
any person for any period, all or gny of the rights, powers and discretions vested in it by or
pursuarnt to this Deed.

That delegation may bo made upon any terms and conditions (including the power to sub-

delegate) and subject to any restrigtions that the Lender or any Receiver may, in its disgretion,

think fit in the interests of the Lender or any Receiver and it shall not ba bound to supervise, or
be in any way responsible for any loss incurrad by reason of any misconduct or default on-thie

part of any such delegate or sub-delegate.

Redemption of prior charges

The Lender may redeem any prior Security on or relating to any of the Security Assets or

procure the transfer of that Security to itself, and may seltle and pass the aceounts of any

person entitted to that prior Security. Any account so settled and passed shall {subject to any
manifest error) be conclusive and binding oft the Chargor. The Chargor will on demand pay to
the Lender all principal monies and inferest and all losses incidental to any such redemption or
transfer.

Misesllaneous

Assignment

The Chargor may not assign any of its rights or transfer any of its rights or obligations under

this Deed, The Lender may assign and transfer all or any part of its rights and obligations
tinder this Deed.

Counterparts

This Deed may be executed in-any humber of counterparts; and this has the same effect as if
the signatures-on the counterparts were on a single copy of this Deed.

Covenant o release

At the end of the Security Period, the Lender shall. at the. requ i f the '
\ _ S _ ; ; -request and cost of the Chargor,
refease and re-assign the Security Assets from the security constituted by this D-eedg.b-y
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20.

21,

211

21.2

21.3

executing a release substantially in the form set out in Schedule 3 (Form of Deed of Release)
with such amendments as the Lender may agree.

Governing law

This Deed and any non-contractual obligations arising out of or in connection with it are
governad by English law.
Jurisdiction

The courts of England have exclusive jurlsdiction to selfie any dispute arising out of or in
connection with this Deed {including a dispute relating to the -existence, validity or termination
of this Deed or any non-contractual obligation arising out of or in connection with this Deed) (a
"Dispute"),

The Parties agree that the courts of England are the most appropriate and-convenient courts
to settle Disputes and accordingly no Party will argue to the contrary.

This clause is for the benefit of the Lender only.. As a result, the Lender shall not be prevented

from taking proceedings refating to a Dispute in any other courts with jurisdiction. To the

extent allowed by law, the Lender may take concurrent proceedings In any number of
jurisdictions,

I witriess this Deed is executed on the date appearing at the head of page 1.
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Schedule 1

Assighed Contract

Date of contract _: Parties to contract, . Details of contract
24 February 2016 {1) Reading Borough Couricil and | Agreement relating to land at
1 {2) Sackville Developments 1 Station Hill, Reading
| {Reading) Limited
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Schedule 2
Form of notice

To: tinsert name and address of counterparty]

Dated: e

Deaar Sirs

Re: [identify the relevant agreement] (the "Agreement")

We notify you that we have assigned, by way of security to Barclays Bank PLC (the "Lender™) all cur
right, titte and interest in the Agreement as security for certain obligations owed by ug to-the Lender,

We further notify you that:

¥ you may continue to deal with Us in relation to the Agreement uritil you recsive written notice
fo the cantrary from the Lender. Thereafter, we will cease to have any right to deal with you in
relation to the Agreement and therefore, from: that time, you shouild deal only with the Lender;

2 you are authorised to disclose information in refation to the Agreement to the Lender on
request;
3 after receipt of written notice in accordarice with paragraph 4, you must pay all monles to

which we are entitfed under the Agreement direct to the Lender tand not to us) unless the
Lender otherwise agrees in writing; and

4 the provisions of this netice may only be révoked or amended with e priot wiitten consant of
the Lender,

Please sign and return the enclosed copy of this notice to the Lendar {with a copy to us) by way of
confirmation that;

(&)

(b)

{c}

()

you agree fo the terms set oUt in this notice -and to act n accordance with its
provisions,

you will not amend, waive or release any rights, interest or benéfli in relation to the
Agreement -or terminate the Agreement without the priot wrilten consent of the
Lender:

yau have not received notice that we have assigned or charged our Flghts under the
Agreement to a third party or created any other interest in the Agreement in favour of

3 third party; and

you have not claimed or exercised, nor do you have any outstanding right to claim or
exercise against us any right of set-off, counter-claim or other right relating to the
Agreement.

This notice and any non-vontractual obligations arising out of or In connection with it are governed by

English taw.
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Yours faithfully

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

for and on bahalf of
[insert the name of the Chargor].

[On acknowledgement copy]
To: [inserf name.-of Lender]
Gopy to: {insert the name of the Chargor]

We acknowledge receipt of the above notice and the notifications therein, agree to abide by its terms
and confirm the matters set outin paragraphs {a) to (d) (inclusive) of that notice.

e S N e e R RN v A v

for-and on pehalf of _
[ingert name of counterparty]

Dated: e
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Schedule 3

Form. of Deed of Release

This Deed of Release is made on 20sa

Betwesn:

{1} ® [The Lender] (the "Lender"); and

{2) + [The Chargor] Limited (company number =) whose registered office is at e (the "Chargor).

It Is agreed as follows:

1 Capltalised terms uged but not otherwise defined. in this Deed have the meaning ascribad to
them by the deed of assignment by way of security granted by the Chargor to the Lender on e
(the "Assighiment").

2 The Lender releases afl and any Security (including any assignment by way of security)
created by, or evidenced in, the Assignment (together the "Security interests™).

3 The Lender agrees, subject to its costs for so doing baing fully indemnified by fhe Chargor, to
execute such other documents for the release of the Security Interests as the Chargor may
reasonably require, including, without imltation, notices of regssignment,

4 This Deed and any -non-contractual obligations atising out of or in connection with # are

governed by English Law,

by witness this Deed is executed on the date appearing at the head of page 1.

[Add signature blocks]

NOTE: this deed of release is intended to pravide a simple terplate for the Lender to execute on
redemption of the secured liabilities without needing to take additional legal advice at such time should
it choose not to. It canhot therefore be negotiated untif the time of release, at which point the Lender
will consider any proposed amendmants from the Chargor.
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Schedule 4

Powers of Receiver

Possession
Take immediate possession of, get in and collect the Security Assets or-any part thereof,
Realisation of assets

Sell, exchange, conveit into money and redlise the Security Assets or concur in ¢ doing by
public auction-or piivate contract and generally in such manner and on such terms as he in his
diseretion may think {it. Without prejudice to the generality of the foragoing, he may do any of
thiese things for any valuable corisideration, whether full market value or otherwise, including,
without limitation, .cash, shares, stock, debentures  or other abligations.  Anry such
consideration may be payable in a lump sum or by instalments spread over such: period as he
in his discretion may thini fit.

Registration
Use the Chargor's name to effect any registration or election for tax or other purposes.
Boarrowing

For the purpose of exsrcising any of the powers, authorities or discretions conferred on him by
or pursuant to this Deed ar of defraying any costs (incloding, without limitation, his
rerauneration) which are Incurred by him in:the exercise of such powers, authoritios or
discrations or for any other purpose, to raise and borrow money or Incur any othet fiability
sither unsecured or secured on the Security Assets, either in priority to the Sacurity created by
this Deed ot otherwise, and yenerally on such terms as he in his discretion may think fit. No
person lending such money is to be concerned to enguire as to the proprigty or purpose of the
exercise of such power or as to the application of money so raised or borrowed.

Advance credit

Advance credit, in the ordinary course of the Chargor's business, to any person.

Make calls

Make, or raquire the directors.of the Chargor to make, such calls upon the shareholders of the
Chargor irt respect of any uicalled capital of the Chargor as the Receiver in his discretion may
require and enforce payment of any call so made by action (in the name of the Chargor or the
Receiver as the Receiver in his dirsetion may think fit) or otherwise.

Compromise

Sg_ii_le_or compromise any claim, adjust any account, refer to arbitration any dispute and deal
with any question or dernard relating inany way to the Security Assels, as he in his discretion
rmiay think fit. :

Proceedings

-In the name of_ihie_C?]argc-r, bring, prosecute, enforce, defend or abandon dll sueh gotions,
suits and proceedings in relation to the Security Assets as he in his discration may think fit.
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10

Receipts

Give valid receipts for all monles and execute all assurances and things which he in his
disgretion. may think proper or desirable for realising the Becurity Assels.

Delegation

Delegate any or all of his powers in accordance with this Deed.
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Signatories to Deed of Assignment

Chargor

Executed as a deed by ]
SACKVILLE DEVELOPMENTS)
{READING) LIMITED )
acting by a director
‘in:the presence of; 3

Slgnature of direttor
Wiiness Signatura: ..

Name: (L0 S PP \L&ﬁ&

Address:

Oeeupatio

FPQ "

Lender

Signed by

authorised signatory
for ard on behalf of
Barctays.Bank PLC

o Nt St Mo
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Chargor

Executed a5 a deed by

Signatories to Deed of Assignmeant

BACKVILLE DEVELOPMENTS )

{READING) LIMITED
acting by & directar
in the presance of;

Sighatore of directfer

VIN@SS SIGRATIRE: vvvrrrscrecrernsosiese e oemssvovasess

Name:
Addrass:

Qegupalion:

Lendear

Signed by
auwthorised sighiatory
for and on behalf of
Barclays Bank PLC

)
)
}

e i R

O, UR/ZaTnerens



