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This Charge is made on \ —‘ t% leﬂ 2016

9
Between
{1 GRAINGER (ALDERSHOT) LIMITED (company number 07540875) whose registered
office is at Citygate, St. James Boulevard, Newcastle upon Tyne NE1 4JE (Chargor); and
° _
() RUSHMOOR BOROUGH COUNCIL of Council Offices Famborough Road
Farnborough Hampshire GU14 74U (Chargee).
Whereas
4 This Charge is entered into by the Chargor by way of security for the discharge by the Chargor
and other parties of certain of their obligations contained in paragraph 10 of Schedule 1 of the
Section 108 Agreement.
It is agreed
®
1. DEFINITIONS
1.1 In this Charge (including the introduction) unless the context otherwise requires the
following expressions shall have the following meanings:
L

Act means the Law of Property Act 1925

Deposits means all monies from time fo time during the subsistence of the security
constituted by this Charge standing to the credit of the Reserve Fund Account and the

e debt or debts represented thereby and together with all the entitlements to interest and
other rights and benefits accruing to or arising in connection with such monies

Encumbrance means any mortgage, charge, lien, pledge or other encumbrance securing
any obligation of any person or any other type of preferential arrangement {including

° without limitation, trust, set-off, title transfer and retention arrangements) having a similar
effact

Enforcement Event means: '

{a) the failure of any of the parties referred to in paragraph 10.16 of Schedule 1 of
L the Section 1068 Agreement to comply with a ‘SANGS Default Notice' in
accordance with paragraph 10.16 of Schedule 1 of the Section 106

Agreement; or

(b) the occurrence of an Insolvency Event in relation to the Chargor

L
Form of Acknowledgement means the form of acknowledgement attached to the
Mandate Letter and as set out in Schedule 2 of this Charge.
Insoivency Event means in relation to the Chargor that:
o (a) it is deemed unable to pay its debts as defined in the Insolvency Act 1986 section
123 {refeired to as the "Act" in the remainder of this definition)
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{b} a proposal is made for a voluntary arrangement under Part | of the Act
{c) a petition is presented for an Administration Order Under Part 1l of the Act

{d) a receiver or manager is appointed whether under Part Il of the Act (including an
Administrative Receiver) or otherwise

{e) it goes into liquidation as defined in section 247(2) of the Act {other than a
voluntary winding up which is for the sole purpose of amalgamation or
reconstruction while solvent)

M a provisional liquidator is appointed under section 135 of the Act

(s)] a proposal is made for a scheme of arrangement under the Companies Act 1885
section 425 as amended

Mandate Letter means the letter addressed to the Reserve Fund Account Bank in the
form set out in Scheduie 1 of this Charge.

Receiver means each person appointed by the Chargee (whether pursuant to this
Charge or otherwise) as an administrative receiver, a receiver and manager or a receiver
of the Deposits

Reserve Fund means the monies paid into the Reserve Fund Account in compliance with
the provisions of paragraph 10.7 {(a) and (b) of Schedule 1 of the Secticn 106 Agreement

Reserve Fund Account msans the account established by the Chargor in accordance
with paragraph 10.7 of Schedule 1 of the Section 106 Agreement and set up as

Barclays Bank Account Number m
JeB .
Reserve Fund Account Bank means Barclays Bank PLC or such other Bank as the

Chargor may have notified to the Chargee and which has provided a Form of
Acknowledgement

Section 106 Agreement means the Deed dated 10 March 2014 made between (1)
Rushmoor Borough Council (2) Hampshire County Council (3} Secretary of State for
Defence (4) Grainger Plc (5) Grainger (Aldershot) Limited relating to the development
of the Aldershot Urban Extension (Wellesley) pursuant to Section 106 of the
Town and Country Planning Act 1990 (as varied)

Secured Obligations means the obligations of the parties referred to in paragraphs
10.7 (a) and (b), 10.8, 10.15 and 10.18 of Schedule 1 of the Section 106 Agreement.

Security Period means the peried beginning on the date of this Charge and ending on
the date on which the there are no Secured Obligations outstanding.

Working Day means any day from Monday to Friday inclusive which is not Christmas
Day Good Friday or a statutory bank holiday

1.2 Unless the context otherwise requires:

Page 2 | H5208461.1
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2.1

22

3.4

3.2

{h} words importing the singular shall include the plural and vice versa

(i references to the "Chargee” or the "Chargor” shail be construed so as to include
their successors, transferees and assigns

0 references to any statute shall include any statutory modification, extension or re-
enactment of it or of any part of it for the time being in force and shall also include
all instruments and regulations deriving validity from that statute

(k) references to this Charge or any other deed, agreement or document shall be to
this Charge or, as the case may be, such other deed, agreement or document as
the same may from time fo time be amended varied altered modified
supplemented or novated

() headings are included for ease of reference only and shall be ignored for the
purposes of interpretation and

{m) references to a' Clause or a Schedule shall be to a Clause of or Schedule to this

Charge
(n)  if the rule against perpetuities applies to any trust created by this Charge, the
perpetuity period shall be 80 years.
THE RESERVE FUND ACCOUNT

The Chargor, shall, on the date of this Charge deliver the Mandate Letter to the Reserve
Fund Account Bank and shall procure that on the date of this Charge the Reserve Fund

Account Bank provides an acknowledgement to the Chargee in the form set out in
Schedule 2.

The Chargee agrees to provide a copy of the Form of Acknowtedgement to the Chargor
within 5 Working Days of receipt of the same from the Reserve Fund Account Bank.

CHARGE

The Chargor hereby covenants that the Secured Obligations will be (or procure that they
are) duly and punctually discharged.

The Chargor as beneficial owner and with full title guarantee in accordance with the Law of
Property (Miscellaneous Provisions) Act 1994 and as a continuing security for the payment
of any expenditure reasonably incurred by the Chargee in carrying out works following an
Enforcement Event, by way of first fixed charge the Reserve Fund Account.

STATEMENTS

The Chargor shall procure that the Reserve Fund Account Bank shall provide statements
of the balance of the Reserve Fund Account to the Chargee no less frequently than once
in every calendar month
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5.1

52

6.1

6.2

6.3

7.1

7.2

7.3

BLOCKED ACCOUNT

Payment shall only be made from the Reserve Fund Account in accordance with the
paragraph 10.17(c) of Schedule 1 the Section 106 Agreement and following the occurrence
of an Enforcement Event in accordance with Clause 6 of this Charge but otherwise the
Chargee shall not be entiled to withdraw any amount from the Reserve Fund Account.

Any withdrawat from the Reserve Fund Account which may be penmitted as aforesaid shall
not be deemed to be a release of this security over any other monies then or at any time
thereafter forming part of the Reserve Fund Account.

APPROPRIATION AND DEPOSIT

Any time after an Enforcement Event has occumed in relation to the Chargor and the
Chargee shall have made a demand in writing on the Chargor in accordance with
paragraph 10.17(c) of Schedule 1 the Section 106 Agreement the Chargee shall be at
liberty and is hereby irrevocably and unconditionally authorised without further enquiry and
without even giving prior notice to the Chargor or obtaining its consent to appropriate the
relevant part of the monies in the Reserve Fund Account as may be reguired to reimburse
expenditure incurred by the Chargee pursuant to paragraph 10.17(c) of Schedule 1 of the
Section 106 Agreement then accrued and where appropriate to require the Reserve Fund
Account Bank forthwith to pay to the Chargee the amount to cover the expenditure.

If an Insclvency Event has occurred in relation to the Chargor the Chargee shall be at
liberty and is hereby irrevocably and unconditionally authorised without further enquiry and
without even giving prior notice to the Chargor or obtaining its consent fo require the
Reserve Fund Account Bank forthwith to pay to the Chargee the Reserve Fund Account.

Any written certification signed by or on behalf of the Chargee shall be conclusive evidence
to the Reserve Fund Account Bank for all purposes of this Charge of the facts or amount so
certified and the Reserve Fund Account Bank shall be neither entitted nor required to make
any further or additional enquiry of the Chargee or put the Chargee to proof of the facts or
amount so ceslified.

MISCELLANEOUS

No failure to exercise or delay on the Chargee’s part in the exercising of any of its rights
powers and remedies under this Charge or at law (collectively the "Chargee's Rights”) shall
operate or be construed as a waiver thereof nor shall any single partiai or defective
exercise of any of the Chargee's Rights preclude any further or other exercise of that one of
the Chargee's Rights or of any other of the Chargee’s Rights

The rights powers and remedies of the Chargee under this Charge are cumulative and are
not nor are they to be construed as exclusive of any rights powers and remedies provided
by law

The Chargee may give time or other indulgence or make any other arrangement variation
or release with any person in respect of the Secured Obligations or any other security or
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guarantee for the Secured Obligations without derogating from the Chargor's liabilities or
o the Chargee’s rights powers and remedies under this Charge

8. FURTHER ASSURANCE

The Chargor shall at its own expense promptly execute and do all such assurances, acts
Y and things (including without limitation the giving of instructions and/or authorisations to
the Reserve Fund Account Bank) as the Chargee may reasonably require for creating,
perfecting or protecting the security intended to be created hereby over the Reserve Fund
Account or any part thereof or for facilitating the realisation thereof and in the exercise of
the Chargee’s Rights and all powers authorities and discretions vested in the Chargee or
® any Receiver or their respective delegates or sub-delegates, including the execution of any
security or other document (in such form as the Chargee may reasonably require), the
giving of any notice and the making of any registration which the Chargee (acting
reasonably) may think expedient. The obligation of the Charger shall be in addition to and
not in substitution for any covenants for further assurance deemed to be included in this
® Charge by virtue of Section 76(1)(c) of the Law of Property Act 1925

9. REPRESENTATIONS

The Chargor hereby represents-and warrants to and undertakes with the Chargee, on the
e date of this Charge and on each date during the Security Period by reference to the facts
and circumstances then existing, that:

() the Chargor is and will be at all times during the subsistence of the security
hereby created (but subject to the security hereby created) the sole legat and
beneficial owner of the Reserve Fund Account free from any Encumbrance
other than the security created by this Charge;

d) the Chargor will not at any time during the subsistence of the security hereby
created create grant extend or parmit to subsist any Encumbrance on or over
or sell or otherwise dispose of or agree to sell or otherwise dispose of the

i benefit of all or any of its right title and interest in and to the Reserve Fund
Account;

(&) this Charge is its legal, valid and binding obligation and, subject to the general
principles of law limiting its obligations, is enforceable in accordance with its
e terms;

® the Chargor does not need the consent of any other party in order to grant the
security created by this Charge; and

e (o for the purposes of the EU Regulation, the Chargor's centre of main interests
{as that expression is used in Article 3(1) of the EU Regulation), is situated in
England and Wales and the Chargor has no other “establishment” (as that
term is used in Article 2(h) of the EU Regulations) in any other jurisdiction.
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10. UNDERTAKINGS

o .
10.1 The Chargor covenants and agrees with the Chargee that it will, during the Security Period:
(a) Not withdraw or transfer all or any part of the Reserve Fund;
® (b) not, except with the prior written consent of the Chargee (such consent not to be
unreasonably withheld or delayed}, enter into any onerous or restrictive obligation
affecting the Reserve Fund Account;
(¢ provide the Chargee with all information which it may reasonably request in
® relation to the Reserve Fund Account; and
(d) hot, without the prior written consent of the Chargee, change its centre of main
interest (as that expression is used in Article 3(1} of the EU Regulation) to
somewhere other than England and Wales, nor will it have any establishment (as
@ that term is used in Article 2(h) of the EU Regulation) in any other jurisdiction.
11. RECEIVERS
11.1 Appointment of Receivers
. (a) At any time after the security created by this Charge becomes enforceable, the
Chargee may without prior notice to the Chargor from time to time by writing
under the hand of any officer of the Chargee appoint any person {whether or not
an employee of the Chargee) to be a Receiver of the Deposits (and none of the
o restrictions imposed by the Act in relation to the appointment of a Receiver or to
the giving of notice or otherwise shall apply)
{b) An appointment over part only of the Deposits shalt not preclude the Chargee
from making any subsequent appointment of a Receiver over any other part of
Py the Deposits
(€) If at any time and by virtue of any appointment under this Clause (Appointment of
Receivers) any two or more persons shall hold office as a Receiver, each such
person shall be jointly or severally entitied (unless the contrary shalf be stated in
° any of the deed(s) or other instrument(s) appointing them) to exercise all the
powers and discretions conferred by this Charge on a Receiver individually and to
the exclusion of the other or others of them
1.2 Removal
bt The Chargee may by writing under its hand (subject to any requirement for an order of the
court in the case of an administrative receiver) remove any Receiver appointed by it and
may, whenever it thinks fit, appoint a new Receiver in the place of such Receiver
11.3 Remuneration
L 4
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The Chargee may either at the time of appointment of any Receiver or at any time
thereafter and from time to time fix the remuneration of such Receiver and the maximum
rate specified in section 109(6) of the Act will not apply

11.4 Recelver as agent

{a) Any Receiver so appointed shall so far as the law permits be the agent of the
Chargor for all purposes, and the Chargor shall be solely respansible for such
Receiver's acts, omissions, defaults, losses, liabililies, remuneration, costs,.
charges and expenses and liable on any contracts or engagements rmade or
entered into by such Receiver, failing which he shall act as principal and shall not
be or become agent for the Chargee

(b) The Chargee will not incur any liability (either to the Chargor or to any other
person) by reason of the appointment of a Receiver or for any other reason

11.5 Exercise of Receiver powers by Chargee

To the fullest extent allowed by law, any right, power or discretion conferred by this
Charge {either expressty or impliedly) or by law on a Receiver may (after the security
created by this Charge becomes enforceable) be exercised by the Chargee in relation to
the Reserve Fund Account and/or the Deposits without appointing a Receiver and
notwithstanding the appointment of a Receiver

11.6 Powers of Receiver

Any Receiver so appointed shall have power, whether immediately or at any later time, in
addition to any powers conferred upon it by statute or common law:

(a) to break or determine any period for which the Deposits have been deposited in
whole or in part and/or to renew all or any of the Deposits for such periods as the
Receiver may think fit;

(b) to take possession of, appropriate, collect and get in the Deposits and for that
purpose to take any proceedings in the name of the Chargor or otherwise;

(c) to raise or borrow money from any person (including without limitation the
Chargee) to rank for payment in priority to this security or otherwise and with or
without a charge en the Deposits;

(d) to sell, transfer, assign, exchange, lend or otherwise dispose of, deal with or
realise the Deposits on such terms and for such consideration (including a
consideration consisting wholly or partly of shares or securities of any other
company) payable at such time or times as he may think fit (and any
consideration other than cash shall on receipt be and become charged with the
payment and discharge of all Secured Obligations) in the name of and on behalf
of the Chargor and generally exercise all the powers and rights of an absolute
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owner of the Deposits and do or omit to do anything which the Chargor could do
L or omit to do;

{e) to seitle, arrange, compromise and submit to arbitration any accounts, claims,
questions, disputes or demands whatsoever which may arise in connection with
the Deposits or in any way relating to this security and to bring, prosecute,

® enforce, take, defend, compromise, submit to arbitration and discontinue any
actions, suits or proceedings whatsoever whether civil or criminal in relation fo the
matters aforesaid, to disclaim, abandon or disregard all or any of the outstanding
contracts of the Chargor and to allow time for payment of any debts, either with or
without security;

(f to give valid receipts for all moneys and execute all documents, assurances and
things which may be necessary or desirable for realising the Deposits;

@) to do alt such other acts and things as he may consider necessary or desirable in
¢ his absolute discretion for the realisation of any of the Deposits or incidentai or
conducive to any of the rights, powers or discretions conferred an a Receiver

under or by virtue of this Charge or law;

th) generally to exercise all or any of the powers set out in the Insolvency Act 1986
¢ over such part of the Deposits over which he shall have been appointed (whether
or not he is an administrative receiver); and

()] generally to use the hame of the Chargor in the exercise of all or any of the
powers conferred by this Clause,

provided that any Receiver shall in the exercise of his powers, authority and discretions
conform to any directions from time to time given and made by the Chargee and shali not
be responsible nor shall the Chargee be responsible for any loss thereby occasioned.

o The Chargee may, in writing, either in its appointment of a Receiver or by subsequent
notice to that Receiver, restrict the right of such Receiver to exercise all or any of the
powers conferred on Receivers by this Charge.

11.7 Application of proceeds

All moneys received by the Chargee or any Receiver after the security created by this
Charge becomes enforceable shall be applied (subject to any liabllittes having priority to
the Secured Obligations) in the following order:

PY (a) in or toward payment of the costs, losses, ligbilities, charges and expenses
incurred in connection with this Charge by the Chargee or any Receiver and the
exercise of all or any of such party's powers and of all outgoings paid by such
party (including preferential debts) and in payment to any Receiver of such
remuneration as may be agreed between such Receiver and the Chargee at or at

¢ any time and from time to time after the Receiver's appointment in accordance
with the terms of this Charge;
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(b}
(c)

in or towards satisfaction of the amount owing under this security; and

in payment of the surplus (if any) to the Chargor or any other person entitied 1o it.

This Clause does not prejudice the right of the Chargee to recover any shortfall from the
Chargor.

11.8 Statutory powers

The powers conferred on mortgagees or receivers by the Act shall apply to any Receiver
appointed under this Charge as if such powers were incorporated into this Charge except
in so far as they are expressly or impliedly excluded and, where there is any ambiguity or
conflict between the powers contained in the Act and those contained in this Charge, the
terms of this Charge shall prevail

12. PRESERVATION OF SECURITY

12.1 Continuing security

The security created by this Charge shall;

(@

()

be a continuing security and shall not be affected by any intermediate
payments or settlements of account or any part of the Secured Obligations;

not be affected or prejudiced by the bankruptcy or insolvency or liquidation of
the Chargor

12.2 Appropriation and suspense account

(a)

(b)

(c)

The Chargee may:

()  appropriate and apply any money or payments received in respect of the
Secured Obligations in reduction of any part or parts of the Secured Obligations
as it may think fit in its absolute discretion;

(i)  apply and enforce, or refrain from applying or enforcing, any other security
or rights held or received by it in respect of the Secured Obligations, in such
manner and order as it may think fit (whether against the Secured Qbligations or
otherwise} and the Chargor shali not be entitied to the benefit of the same.

Upon the occurtence of an Enforcement Event the Chargee may hold in a
suspense or impersonal account untl the Secured Obligations have been
irrevocably discharged in full any money received from the Chargor or on account
of the Secured Obligations.

To the extent that any of the Deposits constitute "financial collateral” and this
Charge and the obligations of the Chargor hereunder constitute a "security
financial collateral arrangement” (in each case as defined in, and for the
purposes, of the Financial Collateral Arrangements (No. 2) Regulations 2003
(SI 2003 No 3226) (the "Regulations™) the Chargee shall have the right, at
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13.

13.1

13.2

13.2

14.

14.1

142

any time after this Charge has become enforceable, to appropriate all or any
part of such financial collateral in or towards payment and/or discharge of the
Secured Obligations in such order as the Chargee in its absolute discretion
may from time to time determine. For this purpose, the parties agree that the
value of such financial collateral so appropriated shall be the amount of the
Deposits, together with any accrued but unposted interest, at the lime the
right of appropriation is exercised. The parties further agree that the method
of valuation provided for in this Charge shall constitute a commercially
reasonable method of valuation for the purposes of the Regulations.

POWER OF ATTORNEY

Appointment

By way of security for the performance of its obligations under this Charge the Chargor
irevocably (within the meaning of Section 4 of the Powers of Attorney Act 1971) appoints
the Chargee and any Receiver jointly and severally as its attomey with full power of
delegation and in its name and on its behalf and as its act and deed to sign seal execute
deliver perfect and do any deed assurance agreement instrument act or thing which may
be required or may properly be deemed desirable for any of the purposes set out in this
Charge

Ratification

The Chargor shall ratify and confirm all things done by the attomey in the exercise or
purported exercise of the attorey's powers

Irrevocable grant

The power of attorney granted under Clause 13.1 as regards the Chargee any Receiver
and its or their delegates and substitutes (as the Chargor acknowledges) are granted
irrevocably as part of this security to secure proprietary inferests of and the performance
of obligations owed to the respective donees within the meaning and for the purposes of
the Powers of Attorney Act 1971

ADMINISTRATION

Upon an application being made to the Court for an administration order in respect of the
Chargor by a person other than the Chargee (or a person connected with the Chargee) the
Chargee may appoint by wiiting any person or persons (being qualified to act as an
insolvency practitioner within the meaning of the Insolvency Act 1986) to be a receiver and
manager or receivers and managers of all or any part of the Reserve Fund Account and
such person or persons shall be entitled and empowered to exercise all powers conferred
on a receiver by the said Act including (though without prejudice to the generality of the
foregoing) the powers conferred by Schedule 1 thereof

The Chargee is not entitled to exercise its powers in relation to the assets charged by
Clause 3.1 save only in accordance with Clause 14.1
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16.

16.

16.1

16.2

16.3

17.

18.

18.1

18.2

19,

19.1

SEVERANCE

If at any time any provision hereof is or become illegal invalid or unenforceable in any
respect (or any of the secuwity intended to be created by or pursuant to this Charge is
ineffective) under the law of any jurisdiction such illegality invalidity or unenforceability
shall not affect: :

ii) the legality validity or enforceability of the remaining provisions or the effectiveness of
any of the remaining security under such law or

i) the legality validity or enforceability of such provision or the effectiveness of such
security under the laws of any other jurisdiction

NOTICES

Each communication to be made under this Charge shall be made in writing and may be
made by letter telex or facsimile

Any communication to be made or defivered by one party to the other shall be made or
delivered to that other party at its address set out at the beginning of this Charge or to such
other address as may from time to time be notified by one party to the other in accordance
with this Clause

Any communication made or delivered for any purpose of this Charge shall be deemed
made or delivered when dispatched in the case of a facsimile or telex or in the case of a
letter when left at the relevant address or two business days after dispatch by pre-paid first
class post in an envelope addressed to the relevant address

BENEFIT OF CHARGE

This Charge shall benefit the Chargee and its successors and assigns. The Chargee shall
be entitied to impart any information concerning the Chargor to any such assignee
successor or any participant or proposed assignee successor or participant. The Chargor
may not assign or otherwise transfer any of its rights or obligations under this Charge

LIABILITY

The liability of the Chargor hereunder (but not under any other document to which the
Chargor is a party) is limited to the Secured Obligations.

The Chargor shall have no liability to the extent that the Chargee shall fail or delay
authorising the release of any monies from the Reserve Fund Account pursuant to this
Charge to enable the same to be paid to cover the Chargee’s expenditure under paragraph
10.17(c) of Schedule 1 of the Section 106 Agreement.

INDEMNITY

indemnity
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20.

The Chargor shall, notwithstanding any release or discharge of all or any part of the
security, indemnify {but only out of the Reserve Fund Account) the Chargee, its agents,
attorneys and any Receiver against any action, proceeding, claim, loss, fiability and cost
which it may reasonably and properly sustain: '

{a) in the exercise (or purported exercise) of any of the rights, powers or discretions
vested in them by this Charge (or by law); and/or

(b) in connection with or otherwise relating o this Charge or the Reserve Fund
Account.

MISCELLANEOUS

(a) if the Chargee considers that an amount paid by the Chargor or any other party in

respect of the Secured Obligations is capable of being avoided or otherwise set
aside on the liquidation or administration of the Chargor or any other parly or
otherwise, then that amount shall not be considered to have been irrevocably
paid for the purpeses of this Charge

(b) The Chargor's liability under this Charge in respect of any of the Secured
Obligations shall not be discharged, prejudiced or affected by:

(i) any intermediate payment, settlement of account or discharge in whole or in
part of the Secured Obligations;

(i) any variation, extension, discharge, compromise, dealing with, exchange or
renewal of any right or remedy which the Chargee may now or after the date of
this Charge have from or against the Chargor or any other person in connection
with the Secured Obligations;

(ili) any act or omission by the Chargor or any other person in taking up,
perfecting or enforcing any security, indemnity, or guarantee from or against the
Chargor or any other person;

(iv) any termination, amendment, variation, novation or supplement of or to any of
the Secured Obligations;

(v} any grant of time, indulgence, waiver or concession to the Chargor or any
other person;

{vi) any insolvency, bankruptcy, liguidation, administration, winding up, incapacity,
limitation, disability, the discharge by operation of law, or any change in the
constitution, name or style of the Chargor or any other person;

(vii) any invalidity, illegality, unenforceability, iregularity or frustration of any
actual or purported obligation of, or security held from the Chargor or any other
person in connection with the Secured Obligations;
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21.

221

22.3

(viil) any claim or enforcement of payment from the Chargor or any other person;
or

(i) any other act or omission which would not have discharged or affected the
liability of the Chargor had it been a principal debtor or by anything done or
omitted by any person which, but for this provision, might operate to exonerate or
discharge the Chargor or otherwise reduce or extinguish its liability under this
Charge.

(c) The Chargor waives any right it may have to require the Chargee:
(i} to take any action or obtain judgment in any court against any other persen;

(i) to make or file any claim in a bankruptcy, liquidation, administration or
insclvency of any other person; or

(iiiy to make demand, enforce or seek to enforce any claim, right or remedy
against any other person,

before taking steps fo enforce any of its rights or remedies under this Charge.

{d) This Charge may be executed in any number of counterparts, each of which
when executed and delivered shall constitute a duplicate originai, but all the
counterparts shall together constitute the one agreement.

LAW

This Charge and any non contractual obligation arising in connection with it shall be
governed by and construed In accordance with English law.

JURISDICTION
English Courts

The courts of England have exclusive jurisdiction to settle any disputes (a "Dispute”)
arising out of, or connected with this Charge or the non-contractual obligations arising in
connection with it {including a Dispute regarding the existence, validity or termination of this
Charge or the consequences of its nullity).

Convenient Forum

‘The parties agree that the courts of England are the most appropriate and convenient

courts to settle Disputes between them and, accordingly, that they will not argue to the
contrary.

Exclusive Jurisdiction
This Clause 22 is for the benefit of the Chargee only. As a result and notwithstanding

Clause 22.1 (English Courts), it does not prevent the Chargee from taking proceedings
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relating to a Dispute in any other courts with jurisdiction. To the extent aliowed by law the
Chargee may take concurrent proceedings in any number of jurisdictions.

In witness whereof the Charge has been executed as a deed by the Chargor and is intended to

be and is hereby delivered on the date first above written
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SCHEDULE 1

MANDATE LETTER
To: bm’*ﬁ\l:'s,m W o~ meJ.j\- ‘ (Ndnm@\:ck
DATED: w o «143
Aetnan *‘CM&&@QL&\@\AM\& NSWM Ruswee
Dear Sirs K Syke Codg
\)u.mm - TEE SR .

We enclose a copy of the Charge (Charge) made the  day of E!m.ug 201§ between
ourselves and Rushmoor Borough Council (Chargee) and we give you notice that we have
charged in favour of the Charges our right titie and interest in all monies credited to or for the time

being standing to the credit of our deposit account with you numbered [ml (together S
with all interest accrued or accruing thereto and the debts represented by those sums) (Reserve

Fund Account).

We irrevocably and unconditionally instruct and authorise you to (notwithstanding any previous
instructions whatsoever which we may have given to you to the contrary):

(a) credit to the Reserve Fund Account alt interest from time to time eamed on the sums of
money held in the Reserve Fund Account;

(b} disclose to the Chargee such information relating to the Reserve Fund Account and the

sums in the Reserve Fund Account as the Chargee may at any time and from time to time
request;

{c} act in accordance with any instructions received by you in writing from the Chargee to
release the sums standing to the credit of the Reserve Fund Account from time to time of
to allow the Chargee to withdraw the sums standing to the credit of the Reserve Fund
Account from time to time, to act in accordance with such instructions,

in each case without reference to or further authority from us and without enquiry by you as to the
justification for such disclosure or instructions nofice. .-

The instructions and authorisations which are contained in this lefter shall remain in full force and
effect until the Chargee gives you notice in writing revoking them when you shall act in
accordance with such instructions including releasing sums credited to the Reserve Fund
Account to us and we shall not be permitted to give you any other instructions with respect to the
Reserve Fund Account andfor any sums outstanding to the credit of the Reserve Fund Account
without the previous written consent of the Chargee

This letter shall be governed by and construed in accordance with the Laws of England
Fk fow Srall tot be bourd W QAQUNL WWIKS nd Cighk of oy Pokaon
Cuawdarg, bk tok il o, o0 Grospa) o wihadaouo any ones S .
Fud. Meeousk tos arcen o vl conREpd UM
(@) bne popieky o tequioidy o e, exexse of ok thc)
Q;) ML, o o conkmRyy 6F
(& @b@mmﬂk&fmwwm% H5208451.1
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Please acknowledge receipt of this notice by signing the acknowledgment on the enclosed copy

lefter and retuming the same to the Chargee at Rushmoor Borough Council, Gouncil Offices,
Famborough Road, Famborough, Hampshire, GU14 7JU (marked for the attention of [ Am

I with a copy sent to us at Citygate, St. James Boulevard, Newcastle upon Tyne NE1 4JE Gm
(marked for the attention of [ & - n. ' Jek .

) Jek -
Yours faithfully Robun Colo

For and on behalf of

GRAINGER (ALDERSHOT) LIMITED
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SCHEDULE 2

FORM OF ACKNOWLEDGEMENT

To: Rushmoor Borough Councit
Council Offices
Famborough Road
Famborough
Hampshire
GuUt4 7JU

From: [ }

DATED:

Dear Sirs b

We hereby acknowledge receipt of a notice dated | 2016 (Notice) and addressed to
us by Grainger {Aldershot) Limited (Chargor) regarding the Reserve Fund Account mentioned in
such letter and we accept the instructions and authorisations contained in such letter and
irevacably undertake to act in accordance and comply with the terms of such letter We
acknowledge and confirm that:

{a) we will act in accordance with the terms of the Notice;

)] we will not make or exercise any claims or demands any rights of counterclaim rights of
set-off combination of accounts liens or any other equities against the Chargor in respect
of the Reserve Fund Account and/or the monies standing to the credit thereof;

() we have not as at the date of this acknowledgement received any notice that any third
party has or will have any right or interest whatsoever in or has made or will be making
any claim or demand or taking any action whatsoever in or has made or will be making
any claim or demand or taking any action whatsoever against the Reserve Fund Account
andfor any monies deposited therein; and

(d) we shall not assign the benefit of the sums contained within the Reserve Fund Account
unless and until an Enforcement Event or. Insolvency Event (as defined in the Charge}
oCCurs,

We undertake that in the event of our becoming aware at any time that any person or entity other
than yourselves has or will have any right of interest whatsoever in or has or will be making any
claim or demand or taking any action whatsoever against the Reserve Fund Account and/or any
monies deposited therein we will immadiately give written nofice thereof to you

This acknowledgement shall be governed by and construed in accordance with English law
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By

For and on behalf of

[Resesve Fund Account Bank]

Executed as a deed by )
GRAINGER (ALDERSHOT) LIMITED )
acting by two directors or by a director and its )

secretary ) R cb\'-&}/ ..... T

} Director/Secretary

EXECUTED as a DEED by affixing the } )
COMMON SEAL of RUSHMOOR )
BOROUGH COUNCIL in the presence of )

)

Head of Finance of the Coungil

Solicitor to the Council
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For and on behalf of

[Reserve Fund Account Bank]

Executed as a deed by

GRAINGER {ALDERSHOT) LIMITED
acting by two directors or by a director and jis
secretary '

Director

................................................................. "y

Director/Secretary

T vt g’ ug

EXECUTED as a DEED by affixing the )
COMMON SEAL of RUSHMOOR
BOROUGH COUNCIL in the presence of

N i i

Hoad of Ei £ the.C 4

Salicitor to the Coungil

Tefis
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