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Company name: BACKHOUSE (WESTBURY) JV LIMITED
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Received for Electronic Filing: 08/05/201

Details of Charge

Date of creation:  20/04/2018
Charge code: 1095 2438 0001
Persons entitled: NHS PROPERTY SERVICES LIMITED

Brief description:  PART OF THE FREEHOLD PROPERTY AT WESTBURY HOSPITAL, THE
BUTTS, WESTBURY, BA13 3EL REGISTERED AT THE LAND REGISTRY
WITH ABSOLUTE TITLE UNDER TITLE NUMBER WT114723 AND SHOWN
EDGED RED ON PLAN 1 LESS THE AREA SHOWN EDGED BLUE ON
PLAN 2

Contains fixed charge(s).

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Company number: 10952438

Charge code: 1095 2438 0001

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 20th April 2018 and created by BACKHOUSE
(WESTBURY) JV LIMITED was delivered pursuant to Chapter A1 Part 25

of the Companies Act 2006 on 8th May 2018 .

Given at Companies House, Cardiff on 10th May 2018

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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THIS DEED is dated S Aral loe
 BETWEEN R |

{1y BACKHOUSE (WESTBURY) JV LiMITED incorporated and registered in England and Wales wrth IR
o company number 10952438 whose registered office is C/OQ DAC Beacheroft LLP Portwall Place,
-Portwell Lane, Bristol, United Kingdom, BS1 9HS (the Borrower); and . . -

{(2) “NHS PROPERTY SERVICES LIMITED mcorporated and regrstered in England and Wales with.
: © tompany number 07888110 whose regrstered office is et 99 Gresham Street, London, EC2V 7NG
. {the Lender) . .

WHEREAS

'(A). F‘ursuant to the Agreement for Sale, the Lender has: agreed to seH 1he Propeny to tha Borrower on .
- the terms coritained therein. Subject to- obtaining full planning permission the Borrower will be
- undertaking development warks at the Proparty (as defined within the Agreement for Sale),

~ {BY - The Lender has agreed to aliow the Borrower to defer payment of B0% of the Pumhese Price (ae_ '
o ' deﬂned within the Agresment for Sale} in accordance with the terms-of the Sale Agreement.

- .. <cy Under this ‘deed, the Borrower provrdes securlty to the Lender fer the payment of the Deferred |
' - Payment due pursuant to the terms of the Agreement for Sale, .

- IT 1S AGREED as follows: |
1 DEFINITIONS AND INTERPRETATION
44 DEFINITIONS |
- The followirig dérhrtruns'éppry'rn this deed:

“Affordable Housing’ has the same meenmg a8 |n Annex 2 of the Natrcna! PEenmng F'oluey -
Frarnework: : :

Afferd'ahie 'Housmg Unit: & houss, flat or any other structure: (whether or not. construction of that
: o house, flat or other structure has been commenced or completed) which is requrred by a planning
R _ - permission or planning obhgatlen to be used for Affordable Housrng . .

Agreement for Sale means an agreerient for the salé of the Properly dated jfb?/i L / _m;-;,}f mad'e' g
between the Lender and the Borrower. y : :

'Busmess Day: a day other thar a Saturday ‘Sunday or public holiday in England when banks in
" London are open for busmese _ o . . . _

- Charged Property: all the assets, prepert'y and undertaking for the trrﬁe heing. stibject to any
o . "Security created by this deed (and references to- the Charged Property shall-include references to
l _ - any partof it). . _ _ _ .

. B 'Deed of Overage means the Deed of Overege referred to ln the Agreement for Sale whlch is deted
S - contemporaneously with this deed. '

" Deferred. Payment: means the sums .peye:bte by_the Borrower pursuarit rdc’lauee 16 of the
- Agreemerit for Sale, being the 'deferred payment' (as defined in the Agreement for Sale) together
- with any interest which’ shail accrue thereon}. o

_ "Delegate any person appornted by the Lencfer ar any Raceiver under clause 14 and any pereon |
“appointed as attomey of the Lender, Recelver or Delegate.




co - Envirenment: the niatural and man-made environment in¢luding all ‘or any. of the following media,
IR hamely air, water and land.{including alr within buildings and other natural or man-made slructures -
- above or below the ground) and any living organisms (Includmg man) or systems supported by those

. media.

_-Envlronmental Law al! appllcable Iaws statutes reguiations secondary Iegtslaticn. bye~laws .'
‘common law, directives, treaties and other measures, judgments and decisions of any court or . -
.- tribural, codes of practlce arid gmdance notes in so far as they relate tcr or apply to the Environment,

' ~respect of any of the Charged Prcperly

. “Event of Default: means the failure of the Borrower to pay the Deferred F'ayment in accordance With :
- the terms of the Agreement for Sale or to pay any sums due under this deed. :

Institutional 'Lend'e'r':'any"baﬁk'm "ﬂhahcial institution or trust, fund or other entity which s 'reguil'a'ri:y :
engaged in the making, purchasing or investing in loans or securities. . '

.' h'lsurance Policy each contract or pohcy of insurance eﬁected of maintained by the Bcrrower from -
‘time to time In respect of the Property. oo . :

LPA 1925: the Law of Proper{y Act 1925.
~Plan 1 the plan attached to this deed mark_ed "'Plan"l' LA
. Plan 2 the plan atlached to this deed marked "Plan 2",
" Property: the f;reehofld-propérty owned by the Borrowsr described in Sch'edd'le'*t. o
-Receiver: a receiver or a receiver arid manager of any ar all of the Charged Pmperty
Secured. Liabﬁit:es the Deferred Payment and all. presenf and future. moniés, obltgatlons and
lizbilities of the Borrower to the Lender falling due under the Agreement for Sale and this deed (and
_specifically excepting any monies falling due under the Deed of Overage) whether actual or
contingent and whether owed Jointly or ‘severally, as principal of surety or I any other ¢apacity,
under or In connection with this deed {including, without limitation, those arising under clause.
-26.3.2), together with all interest {including, withaut limitation, default interest) accruing in respect of -
those monigs, obligations or llabilities. : :
- SBecurity: any mortgage, charge (whether fixed or floating,. legal ‘or e'q'u(t.a'b'Ee) pledge, fien,
. assignment by way of securily or other security interest securing any obligation.of any person, or any
other agreement or arrangement havmg a similar-effect.. o

Securlty Period: the perlod startmg on the date of this deed and endmg ori the ‘date on WhICh the' _
Lender Is (acting reasorrably and without delay) satisfied that all the Secured Liabllities have been .

. unconditionally and lrrevocably paid. and drschargad in full and no further Secured Liabilities are-
capable of being outstandlng :

" Valuation: any valuation relatmg to the F'roperty supphed to the Lender by the Borrower {or on'its’
behalf). : .

VAT; value added tax or any equivalent tax chargeable in the UK or elsewhere, - -

12 INTERPRETATION

Inthis deed:

124 clause, Schedule and paragraph headings shall nét affett thé 'inter'p:ret'ati-on of this deed:;



1.2.2

123

1.2.4

1.2.5

1.2.8

1.27

128

129

1.2:.10

1.2.1

1.212

1.2.13

1.2.14

1.2.18

1.216

1.247

1.2.18

a reference to a person shall include a reference to an individual, firm, company,
corporation, partnership, unincorporated body of persons, government, state or agency of
a state or any association, trust, joint venture or consortium (whether or not having
separate legal personality);

unless the contex! otherwise requires, words in the singular shall include the plural and in
the plural shall include the singular;

unless the context otherwise requires, a reference to one gender shall include a
reference 1o the other genders;

a reference to a party shall include that party's successors, permitted assigns and
permitted transferees and this deed shall be binding on, and enure to the benefit of, the
parties to this deed and their respective personal representatives, successors, permitted
assigns and permitted transferees;

a refererce to a statute or statutory provision is a reference to it as amended, extended or
re-enacted from time o time;

a reference to a statute or statutory provision shall include all subordinate legislation
made from time to tims under that statute or-statutory provision;

a reference to writing or written includes fax but not email;

an obligation on a party not to do something Includes an obligation not to allow that thing
to be done;

a referénce to this deed {or any provision of it} or to any other agreement or document
referred to in this deed is a reference to this deed, that provision or such other agresment
or document as amended (in sach case, other than in breach of the provisions of this
deed) from time to time;

unless the context otherwise requires, a reference to a clause or Schedule is to a clause
of, or Schedule fo, this- deed and a reference to a paragraph is to a paragraph of the
relevant Schedule;

any ‘words following the terms including, include, in particular, for example or any
similar” expression shall be construed as illustrative and shall not limit the sense of the
words, description, definition, phrase or term preceding those terms;

a reference to an amendment includes a novation, re-enactment, supplement or variation

{and amend and amended shall be construed accordingly);

a reference to assets includes present and future properties, undertakings, revenues,

rights and bensfits. of every descriptiorn;

a reference to an authorisation ncludes an approval, authorisation, consent, exemption,
filing, licence, notarisation, registration and resolution;

a reference to continuing in relation to an Event of Default means an Event of Defauit
that has not been remedied or waived:;

a reference to determines or determinad means, unless the contrary is Indicated, a
determination made at the absolute discretion of the person making it; and

a reference to a regulation includes any regulation, rule, official directive, request or
guldeline {whether or not having the ferce of law) of any governmental, inter-
governmental or supranational body, agency, department or regulatory, self-regulatory or
other authority or organisation. ' '



1.3

1.4

1.5

1.6

3.1

CLAWBACK

If the Lender considers that an amount paid by the Barrower in respect of the Secured Liabilities is
capable of being avoided or otherwise set aside on the liquidation or administration of the Borrower
or otherwise, then that amount shall not be considered to have been irrevocably paid for the
purposes of this deed.

NATURE OF SECURITY OVER REAL PROPERTY
A reference in this deed to a charge or mortgage of or over the Property includes:

1.4.1 all buildings and fixtures and fittirigs (including trade and tenant's fixtures and fittings) and
fixed plant and machinery that are situated on or form part of the Property at any time;

1.4.2 the proceeds of the sale of any part of the Property and any other monies paid or payable
i respect of or in connection with the Property;

1.4.3 the benefit of any covenants for titte given, ar entered into, by .any predecessor in fitle of
the Borrower in respect of the Property and any monies. pald or payable in respect of
those covenants; and

1.4.4 alt rights under any licence, agreement for sale or agreement for lease in respect of the
Property. '
PERPETUITY PERIOD

If the rule against perpetuities applies to any trust created by this deed, the perpetuity period shall be
125 years (as specfified by section 5{1)} of the Perpetuities and Accumulations Act 2009).

SCHEDULES

The Schedules form part of this deed and shall have effect as if set out in full in the body of this
deed. Any reference to this deed includes the Schedules.

COVENANT TO PAY

The Borrower shall on demand pay to the Lender and discharge the Secured Liabilities when they
become due.

GRANT OF SECURITY
LEGAL MORTGAGE AND FIXED CHARGES

As a continuing security for the payment and discharge of the Secured Liabilities, the Borrower with
full titte guarantee charges to the Lender:

311 by way of first legal mortgage, the Property; and
3.1.2 by way of first fixed charge:

{a) all its rights in each Insurance Policy, including all claims, the proceeds of all claims
-and all returns of premiums-in connection with each Insurance Policy to the extent
not effectively assigned under clause 3.2;

{b) the benefit of all other contracts, guarantees, appointments and warranties relating
ta the Charged Property and other documents to which the Barrower is a party or
which dre In its favour or of which it has the benefit relating to any letting,
development, sale, purchase, vse or the operation of the Charged Properly or
otherwise relaling to the Charged Property {including, ln each case, but without



3.2

4.1

limitation, the right to demand and receive all monies whatever payable to or for its
benefit under or arising from any of them, all remedies provided for in any of them
or available at law or in equity in relation to any of them, the right o comipel
performance of any of them and all other rights, interests and benéfits whatever
accruing fo or for its benefit arising from any of them),

ASSIGNMENT

As a confinuing security for the payment and discharge of the Secured Liabilities, the Borrower with
full title guarantes assigns to the Lender absolutely, subject to a proviso for reassignment on
irrevocable discharge in full of the Secured Liabilities, all its rights in &ach Insurance Paolicy, including
all claims, the proceeds of all claims and all returns.of premiums in connection with each [nsurance

Policy; provided that nothing in this clause 3.2 shall constitute the Lender as mortgagee in
possession.

PERFECTION OF SECURITY
REGISTRATION OF LEGAL MORTGAGE AT THE LAND REGISTRY

The Borrower consents to an applicafion being made by the Lender to the Land Registrar for the
following restriction in Form P to be registered against its title to the Property:

"Ne disposition of the registered esfate by the proprietor-of the registered estate, or by the proprietor

of any. registered charge; not being.a charge registered before the entry of this restriction, is to be-

registerad without a written consent signed by the. proprietor for the time being of the charge dated

1_0/4 /gggy-{BﬁFFE]"in favour of NHS Property Services Limited referred to in the charges register or their

4.2

5.1

comnweyancer”,
CAUTIONS AGAINST FIRST REGISTRATION AND NOTICES

Whether -or not tille to the Property is registered at the Land Registry, if any caution against first
registration or any notice (whether agreed or unilateral) is registered against the Borrower's title to
the Property, the Borrower shall immediately provide the Lender with full particulars of the
circumstanices relating to such caution or nofice. If stich caution of notice was registered to protect a
purpofted interest the creation of which is ot permitted under this deed, the Baorrower shall
Immediately, and at its own expense, take such steps as the Lender may require fo ensure that the
caution or notice, as applicable, is withdrawn or cancelled.

LIABILITY OF THE BORROWER
LIABILITY NOT DISCHARGED

The Barrower's liability. under this deed in respect of any of the Secured Liabilities shall not be
discharged, prejudiced or affected by:

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

51.2 the Lender renewlng, determining, varying or increasing any facllity or other transaction in

any manner or concurring in, accepting or varying any compromise, arrangement or
settlement, or omitting to claim or enforce payment from any other person; or

51.3 any other act or omission that, but for this clause 5.1 might have discharged, or otherwise
prejudiced or affected, the liability of the Borrower.

88




5.2

6.1

6.2

6.3

6.4

8.5

8.6

7.1

IMMEDIATE RECOURSE
The Borrower waives any right it may have to require the Lender to enforce any security or other

right, or claim any payment from, or otherwise proceed against, any other person before enfarcing
this deed against the Borrower.

REPRESENTATIONS AND WARRANTIES

TIMES FOR MAKING REPRESENTATIONS AND WARRANTIES

The Borrower makes the representations and warranties set oul'in this clause 8 to the Lender on the
date of this deed and the representations and warranties contained in 6.1 to 6.6 are deemed to be
repeated on each day of the Security Period with reference to the facts and circumstances existing
at the time of repetition.

OWNERSHIP OF CHARGED PROPERTY

The Borrower s the sole legal and bereficial owner of the Charged Property and has good and
marketable title to the Property.

NO SECURITY
The Charged Property is free from any Security other than the Security created by thils deed.
AVOIDANCE OF SECURITY

No Security expressed to be created under this deed is liable fo be avoided, or otherwise set aside,
on the liquidation or administration of the Borrower or otherwise,

ENVIRONMENTAL COMPLIANCE

The Borrower has, at all times, comptlied in all material respects with all applicable Environmental
Law and Environmental Licences.

ENFORCEABLE SECURITY
This deed constitutes and will constitute the legal, valid, binding and enforceable obligations. of the

Borrower and Is and will. continue to be effective security over-all and every part of the Charged
Property in accordance with its terms.

GEMERAL COVENANTS
NEGATIVE PLEDGE AND DISPOSAL RESTRICTIONS

Subject to clause 7.2, the Borrower shall not at any time, except with the prior written consent of the
Lender: '

711 create, purport to create or permit to subsist any Security on, or in relation to, any
Charged Property other than any Security created by this deed,;

74.2 sell, assign, transfer, part with possession of ar otherwise dispose of in any manner (or
purport to do so} all o any part of, or any interest in, the Charged Property; or

713 create or grant {or purport to create or grant) any interest in the Charged Properly in
favour of a third party.



7.2

7.3

7.4

7.5

PERMITTED DISPOSALS
7.2 The Borrower may, without the consent of the Lender;
(a) grant easements or rights, transfer, let or dedicate any part of the Charged

{b)

(c)

(d)

{e}.

Property to & local or other public authority. pursuant fo a requirement In an
agreement or unilateral undertaking under section 108 of the Town and Couniry
Planning Act 1990;

grant easements or rights, transfer, let or dedicate of any part of the Charged
Property to 2 highways audthority to comply with highways requirements or in
connection with the adoftion or dedication of public highway;.

grant easements or rights, transfer, let or dedicate of any part of the Charged
Propertly to a utilities company for an electricity substation, gas governor, sewage
ar water pumping station, drainage balancing device or other similar matters for the
pravision of servicas;

dispose of an Affordable Housing Unit to a local authority, private registered
provider {which has the same meaning as in section 80 of the Housing and
Regeneration Act 2008) or other similar person or body providing Affordable
Housing ds agreed with the local authority or with the Homes and Communities
Agency;

grant to an Institutional Lender a second legal charge, debenture, martgage, lien or
other form of security granting any legal or equitable charge over the Property
whether fixed or floating over the whole or any part of the Charged Property.

722 The Lender shall send to the Borrower a duly executed Land Registry Form DS3 {or such
equivalent Land Registry Form) for release of the Property from this charge in connection
with any disposal set out at clause 7.2.1 upon the later of; '

(a)
®

tert Business Days following of recelpt of a request from the Borrower; and

reiceipt fram the Borrower of a certified copy of the instrument effecting the relevant
disposal.

PRESERVATION OF CHARGED PROPERTY

The Borrower- shall not do, or permit to he done, any act.or thing that would or might depreciate,
jeopardise or otherwise prejudice the security held by the Lender or materially diminish.the valde of
any of the Charged Property or the effectiveness .of the security created by this deed.

COMPLIANCE WITH LAWS AND REGULATIONS

7.4.1 The Barrower shall not, without the Lender's prior written consent, use or permit the.
Charged Property to be used in any way contrary to law.

7.4.2 The Borrower shall comply with the requirements of any law or regulation relating to.or
affecting the Charged Property or the use of it or any part of it;

ENFORCEMENT OF RIGHTS

The Borrower shall use its best endeavours to:



TR 7.51  proture the prompt observance and performance by the relévant counterparly to any
o R o - agreement or atrangement with the Borrower and forming part of the Charged Property of
L the covenants and other obligations imposed on such counterparty; and '

S 752 . enforce any rlghts and instltute continue or defend any proceedings relating to’ any of the -
e S ' --Charged Property that the Lender may require from time to time. : .

78 NOTICE OF MISREPRESENTATIONS AND BREACH ES-

. % RN . The Borrower shall, promiptly on becommg aware af any of the same, gwe the Lender hotice m:'

writing of;
| S -'?.'6-.1 '- a‘ny répfe‘éentatioﬁbr-Warranty set out in this deed that is}in-?:offéct or misleading in any
T : . -material respect when made or deemed to be repeated; and :
; -_7.6.2 _ any breac:h of any covenant sel out in this deed

o _'NQTICES TO BE GIVEN BY THE BORROWER

% R 771 . The Borrower shall wnhm fwe days of the execution of th|s deed give notlce to the -
§ IR R refevant insurers of the assighment of the Borrower's rights and interest in and under -
oo each Insurance Policy {including the proceeds of any claims under that Insurance Policy) -
i © .. under clause 8 and procure.that each addressee of such notice promptly provides an
' . acknowledgement of that notice to the Lender; and . e

. 772 The Borfower shall obtam the Lender's prtar approvai of tha form of any notlce or B
Lo ' o :acknowledgemem to be used under this clause? _ S . .

8 PROPERTY COVENANTS
81 INSURANCE
8144 The Borrower shall Insure and keep Insured the Charged Prbpé.rty against;

4 N | . . (&) " loss or damage byflre or terrorist acts, mc[udmg anyth;rd partyllablllty ansmg from '
' SRR ~‘such acts; and _

(b) olher risks, perils and cchtingencées 't_h:at would be Insured againsf by reasonably
sprude:nt persdns carrying onthe sa‘me class of business as the Borrower.

. 81.2 Arny such lnsurance must be with an insurarice ccmpany or underwntefs and must
' - include property owners' public liability ‘and third party liability insurance and be for not
_ less than the replacement value of the relevant Charged Property {meaning in the casé of
. any premises on the Property, the total cost of entirely rebuilding, reinstating or replacing -~ -
the premises in the event of their being desfroyed, together with architects’, surveyors',
- engineers’ -and .other professional fees and charges for shoring or propping. up,
demalition, site clearance and reinstatement with adequate allowance for inflation) and .
- loss of rents payable by the tenants-or other occupiers of the Froperty for a period of at .
- least thrée years, Ineluding provision for increases in rent during the period of insurance:

813 The Borrower shal[ if requested by the Lender pruduce o the Lender each. policy,'
" certificate or cover note relating to any insurance required by clauge 8.1.1.

AR The Borrower rshall, iif requested by the Lender, procure that a note of the L'ende‘r's :
o - interest is endorsed on each Insurarice Policy (other than public liability and third parly
liability insurances) maintained by it-or-any person on its behalf in accordance with clause.
8.1.1 but without the Lender having any liability for any premium. in relation to-those .-
Insurance Policles unless it has expressly and speclﬂcally requested to be made liable in o
© . respect of any increase in premlum or unpald prermiurrt in respect of any Insurance Policy.




8.2

8.3

8.4

8.5

8.1.5 The Borrower shall ensure that each Insurance Policy contains:

(@) & loss payee clause under which the Lender is named as first loss payee (other
than in respect of any claim under any public liabifity and third party liability
insurances),

(b} terms ensuring that it cannot be avoided or vitiated as against the Lender by
reason of the act or default of any other insured party or any misrepresentation,
non-disclosure or fallure to make a falr presentation of risk by any ether insured
party;

(¢)  a waiver of each insurer's rights of subrogation against the Borrower, the Lender
and the tenants of the Property other than any such- rights arising in connection
with any fraud or-criminal offence committed by any of those persons. in respect of
the Property or any Insurance Policy; and

(dy terms ensuring that no insurer can repudiate, rescind or cancel it, treat it as
avaided in whdle or In part nor treat. it as expired due to-hon-payment of premium
without glving at least 30 days' prior written notice to the Lender.

INSURANCE PREMIUMS
The Borrower shall:

8.2.1 promptly pay all premiums in respect of each Insurance Policy and do-all other things
necessary to keep that policy In full force and effect; and

822 {if the Lender so requires) give to the Lender coples of the recelpts for all premiums and
other payments necessary for effecting and keeping up each Insurance Palicy.

NO INVALIDATION OF INSURANCE

The Borrower shall not do or omit to do, or permit to be done or omitted, any act or thing that may
invalidate or otherwise prejudice any Insurance Policy,

PROCEEDS FROM INSURANCE POLICIES

All monies payable under any Insurance Policy at any time {whether or not the security constituted
by this deed has become enforceable) shall:

8.4.1 be paid immediately to the Lender;

8.4.2 if they are not paid directly to-the Lender by the insurers, be beld, pending such payment,
by the Borrower as trustee of the same for the benefit of the Lender; arid

843 at the option. of the Lender, be applied in making good or recouping expenditure in
respect of the loss or damage for which those monies are received or in, or towards,
discharge or reduction of the Secured Liabilities.

LEASES AND LICENCES AFFECTING THE PROPERTY

The Borrower shall not, without the prior written consent of the Lender {which consent, in the case of
clause. 8.5.4, I5 not 16 be unreasonably withheld or delayed in circumstances in which-the Borrower
may not unreasonably withheld or delay its consent):.

8.5.1 grant any licence or tenancy affecting the whole or any part of the Property, or exercise
the statutory powers of leasing or of accepting surrenders under section 89 or section 100




8.6

8.7

8.8

B.9

8.10

8.11

812

8.52

8.6.3

8.5.4

of the LPA 1925 (or agree to grant any such licence or tenancy, or agree to exercise the
statutory powers of leasing or of accepting surrenders under sectiori 99 or section 100 of
the LPA 1925);

in any other way dispose of, accept the surrender of, surrender or create any legal or
equitable estate or interest in.the whole or any part of the Property (or agree to dispose
of, accept the surrender of, surrender or ereate any legal of equitable estate or interest in
the whole or any part of the Praperty);.

let any person into occupation of or share occupation of the whole or any part of the
Property; or

grant any cansent or licence under any lease or licence affecting the Property.

NO RESTRICTIVE OBLIGATIONS

The. Borrower shall not, without the prior written consent of the Lender, enter into any onerous or
restrictive obligations affecting the whole or any part of the Property or create or permit to arise any
overriding interést, easement or right whatever in or over the whole or any part of the Property.

PROPRIETARY RIGHTS

The Borrower shall use reasonable endeavours to praocure that no person shall become entitled to
assart any proprietary or other like right or interest ovet the whole or any part of the Properly; without
the prior written consent of the Lender,

COMPLIANCE WITH AND ENFORGEMENT OF COVENANTS

The Borrower shall;

8.8.1

8.8.2

observe and perform all covenants, stipulations and conditions to which the Property, or
the use of it, is or may be subject and (if the Lender so requires) produce 15 the Lender
evidence sufficient to satisfy the Lender that those covenants, stipulations and conditions
have been observed and performed; and

diigently enforce all covenants, stipulations and conditions benefiting the Property and
shall not {and shall not agree to) walve, release or vary any of the same.

PAYMENT OF QUTGOINGS

The Borrower shall pay (or procure payment of the same) when due all charges, rates, taxes, duties,
assessments and outher outgoings relating to or imposed on the Property or on its occupier.

ENVIRONMENT

The Borrower shall in respect of the Property:

8.10.1 comply with all the requirements of Environmental Law; and.
8.10.2 abtain and comply with all Environmental Licences.
INSPECTION

The Borrower shall permit the Lender, any Receiver and any persan appointed by either of them to
enter on and inspect the Property on reasonable prior notice.

VAT OPTION TO TAX

10



8121 . exercrse any VAT optron fo tax in relatmn to the Property, or

. BA22  .revoke any VAT optron ta tax exercised and disctosed to the Lender in writing, before the
' ‘date of this deéd.

9 POWERS OF THE LENDER
941  POWERTO REMEDY

SRR -E R -The Lender shall be entitled (bu’r shall not be oblrged) fo remedy, at any time a breach by '
n ‘the Borrower of any of its. obligations contarned in this deed

91 2 . The Borrcwer rrrevocab[y authorises the Lender and its agents to do all thlngs thaf are .
neoessary or desirable for that purpose . .

913 - Any monies expended by the Lender in remedymg a breach by the Bormwer of its
~ -obtigations contained i in this deed shall be reimbursed by the Borrower to the Lender on'a -
- full indemnity basis and shall carry interest in accordance with clause 16.

914 Inremedying any breach in accordance With this clause 9.1 the Lender, its agents and .
: their respective officers, agents and employees shall be enfitled to enter onto the -~ - .
Property and to take any action as the Lender may reasonably consider necessary or
‘desirable inoEudmg, W|th0ut limitation, carrymg aut any reparrs other works or
“development, - . .

| - 92  EXERGCISE OF RIGHTS

y - .. Therights of the Lender under clause 8.1 are without prejudice to any other rights of the Lender
§ R under this deed. The exXercise of any rights of the Lender under this deed shall not make the Lender
- liatile fo account as a mortgagee in possession. .

93 LENDERHAS RECEIVER'S POWERS

To the extent permitted by taw, any right, power or discretion conferred by this deed on a Receiver
may, after the security constituted by this deed has become enforceable, be exercised by the Lender

in relation to any of the Charged Property whether of not it has taken: possession of any Charged -

Property and without first appomtlng a Receiver or notwithstancfmg the appointment. of a Receiver,

. .-9.4 " CONVERSION OF CURRENCY

KA For the purpose Uf, or :pen'di'ng,-ihe discharge of any of the Secured Liabilities, the Lender -
B - may.convert any monles received, recovered or realised by it under this deed (including
.the proceeds of any previous conversion under this clause -9.4) from their existing -
“ourrencies of denomination into any other .currencies of denomination that the Lender
may think fit. :

_ 8.4.2 Any such conversrnn shalE be effected at the then prevalring spot sellmg rate of exchange
. " for such other currency against the existing currency .

. 948 _ Each reference in this clause 94 to a currency extends to funlcls-'r of that currency and, fof
' -+ the avoidance of deubt, funds of one currency may be converted into different funds of
the same currency. :
95  NEWACCOUNTS |

: '9.-5.1 .' o lf the Lender recewes or Is deemed to ha\re recewed notrce of any subsequent Securlty :
R DT - . orother interest, affecting all or part of the Charged Froperty, the. Lender may open a new .

"



9.8

10

10.1

10.2

N

account for the Borrower in the Lender's books. Without prejudice to the Lender's right to
combine accounts, no money paid to the credit of the Borrower in any such new account
shall be appropriated towards, or have the effect of discharging, any part of the Secured
Liabilities.

89.5.2 If the Lender does not open a new account immediately -on receipt of the notics, or
deemed notice, referred fo in clause 9.5.1, then, uniess the Lender gives express wrillen
notice to the contrary to the Borrower, all payments made by the Borrower to the Lender
shall be treated as having been credited to a new account of the Borrower and not as
having been applied in reduction of the Secured Liabilities, as from the time of receipt or
deemied receipt of the relevant notice by the Lender.

INDULGENCE

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

SECURITY BECOMES ENFORCEABLE ON EVENT OF DEFAULT

The security constituted by this deed shall hecome immediately enforceable if an Event of Default
aeours,

DISCRETION

After the security constituted by this deed has become enforceable, the Lender may, in its absolute

discretion, enforce all or any part of that security at the times, in the manner and on the terms it

thinks fit, and take possession of and held or dispose of all or any part of the Charged Property.

ENFORCEMENT OF SECURITY

ENFORCEMENT POWERS

11.4.1 The power of sale and other powers conferred by section 101 of the LPA 1925 (as varied
of extended by this deed) shall, as between the Lender and a purchaser from the Lender,
arise on and be exercisable at any time after the execution of this deed, but the Lender
shall ot exercise such power of sale or other powers until the security constituted by this
deed has become enforceable under clause 10.1.

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

EXTENSION OF STATUTORY POWERS OF LEASING

The statutory powers of leasing and accepting surrenders conferred on mortgagees under the LFA

1925 and by arty other statute are extended so as to authorise the Lender and any Recelver, at any

time after the security constituted by this deed has become enforceable, whether in its own name or

in that of the Borrower, to;

11.2.1 grant a lease or agreement for lease,

11.2.2 accept surrenders of leases; or

11.2.3 grant any option in.respect of the whole or any part of the Property with whatever rights
retating to other parts of it,

12



11.4

11.5

t1.@

11.7

whether or not at a premium and containing such covenants on the part of the Borrower and on such
terms and conditions (including the payment of monay to a lessee or tenant on a surrender) as the
Lender or Receiver thinks fit, without the need to comply with any of the restrictions Imposed by
sections 99 and 100 of the LPA 1926.

PRIOR SECURITY

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

(8) redeem thator any other prior Security;
(b)  procure the transfer of that Security to itself; and
{e)° setile and pass any account of the holder of any prior Security.

11.3.2 The settiement and passing of any such account shall be, in the absence of any manifest
etror, conclusive and binding on the Borrower. All monies paid by the Lender to an
encumbrancer insettement of any of those accounts shall be, as from its payment by the
Lender, due from the Borrower to the Lender on current account-and shall bear interest
and be securad as part of the Secured Liabilities.

PROTECTION OF THIRD PARTIES.

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

11.4.1 whether any of the Secured Liabilities have become due or payable, or remaln unpaid or
undischarged:;

11.4.2 whether any power the Lender, a Receiver or Delegate is purporting to exercise. has
become exercisable or is properly exercisable; or

11.4.3 how any money paid to the Lender, any Receiver or any Delegate is to be applied.
PRIVILEGES

Each Receiver and the Lender is. entifled to all the rights, powers, privileges and immunities
conferred by the LPA 1925 on martgagees. and receivers.

NO LIABILITY AS MORTGAGEE iIN POSSESSION

Neither the Lender, any Receiver nor any Delegate shall be liable, by reason of entering into
possession of the Charged Froperty or for any other reason, to account as mortgagee in possession
In respect of all or any of the Charged Property, nor shall any of them be liable for any foss on
realisation of, or for any act, neglect or default of any nature in connection with, afl or any of the
Charged Property for which a mortgagee in possession might be liable as such. '

RELINQUISHING POSSESSION

If the Lender, any Recelver or Delepate enters into or takes possession of the Charged Property, it
or he may at any time relinquish possession.

CONCLUSIVE DISCHARGE TO PURCHASERS

The receipt of the Lender or any Receiver or Delegate shall be a conclusive discharge to a
putchaser and, in making any sale or other disposal of any of the Charged Praperty or in making any

13



12

12.1

12.2

12.3

12.4

12.5

12.6

13

13.1

acquisition in the exercise of their respective powers, the Lender, every Receiver and Delegate may
do so for any consideration, in any manter and on any terms that it or he thinks fit.

RECEIVERS
APPOINTMENT

Al any time after the security constituted by this deed has become enforceable, or at the request of
the Borrower, the Lender may, without further notice, appoint by way of deed, or otherwise i writing,
any one Or ore person or persons to be a Recelver of all or any part of the Charged Property.

REMOVAL

The Lender may, without further notice (subject to section 45 of the Insolvency Act 1988), from time
to time, by way of deed, or otherwise in writing, remove any Recelver appoinied by it and may,
whenever it thinks fit, appoint a new Receiver in the place of any Receiver whose appointment may
for any reason have terminated.

REMUNERATION

The Lender may fix the remuneration of any Receiver-appointed by it without the restrictions
corttained in section 109 of the LPA 1925 and the remuneration of the Receiver shall be a debt
secured by this deed, to the extent not otherwise discharged.

POWER OF APPOINTMENT ADDITIONAL TO STATUTORY POWERS

The power to appoint a Receiver conferred by this deed shall be in addition to all statutory and other
powers of the Lender under the Insolvency Act 1986, the LPA 1925 or otherwise, and shall be
exercisable without thie restrictions contained in sections 103 and 109 of the LPA 1925-or otherwise.

POWER OF APPOINTMENT EXERCISABLE DESPITE PRIOR APPOINTMENTS

The power to appoint a Receiver (whether conferred by this deed or by statute) shall be; and remain,
exercisable by the Lender despite any prior appointment in respect of all or any parl of the Charged
Property,

AGENT OF THE BORROWER

Any Receiver appointed by the Lender under this deed shall be the agent of the Borrower and the
Borrower shall be solely responsible for the contracts, engagements, acts, omissions, defaults,
losses and remuneration of that Receiver and for liabilities incurred by that Receiver. The agency of
each Receiver shall continue until the Borrower tjoes into liquidation and after that the Recelver shall
act as principal and shall not become the agent of the Lender,

POWERS OF RECEIVER
POWERS ADDITIONAL TO STATUTQORY POWERS

13.1.1 Any Receiver appointed by the Lender under this deed shall, in addition to the powers
conferred on him by statute, Have the powers set out In clause 13.1 to clause 13,20
friclusive.

13.1.2 If there is more than one Receiver holding office. at the same time, each Receiver may
(unless the document appointing him states otherwise} . exercise all of the powers
conferred on a Receiver under this deed individually and to the exclusion of any other
Receiver.
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13.2

13.3

13.4

135

136

187

13.8

13.9

1310

13.1.3 Any exercise by a Receiver of any of the powers given by clause 13 may be on behalf of
the Borrower, the directots of the Borrower or himself,

REPAIR AND DEVELOP THE PROPERTY

A Receiver may undertake or complete any works of repair, alteration, building or development on
the Property and may apply for and maintain any planning permission, development consent,
building regulation approval or any other permission, consent or licence to carry ouf any of the same.

GRANT OR ACCEPT SURRENDERS OF LEASES

A Receiver may grant, or accept, surrenders of any leases or tenancies affecting the Property on any
terms and subject to any conditions that he thinks fit.

EMPLOY PERSONNEL AND ADVISERS

A Recelver may provide services and employ, or engage, any managers, officers, gervants,
contractors, workmen, agents, other personnel and professional advisers on any terms and subject
to any conditions that he thinks fit, A Receliver may discharge any such person or any such person
appointed by the Borrower.

MAKE AND REVOKE VAT OPTIONS TO TAX
A Receivaer may make, exercise or revoke any VAT option to tax that he thinks fit.
CHARGE FOR REMUNERATION

A Receiver may charge and receive any sum by way of remuneration (in addition to all costs,
charges and expenses incurred by him) that the Lender may prescribe or agree with him.

REALISE CHARGED PROPERTY

A Receiver may collect and get in the Charged Property or any part of it in respect of which he is
appointed and make any demands and take any proceedings as may seem expedient for that
purpose, and take passession of the Charged Properly with like rights,

MANAGE OR RECONSTRUCT THE BORROWER'S BUSINESS

A Receiver may carty on, manage, develop, reconstruct, amalgamate or diversify or concur in
carrying on, managing, developing, reconstructing, amalgamating or diversifying the business of the
Borrowar carrled out af the Property.

DISPOSE OF CHARGED PROPERTY

A Receiver may grant options and licences over all or any part of the Charged Property, grant any
other interest or right over, sell, assign or lease (or concur in granting options and licences over all or
any part of the Charged Property, granting any other interest or right over, selling, assigning or
feasing} all or any of the Charged Property in respect of which he is appointed for such consideration
and in such mannet {including, without limitation, by public auction or private sale} and generally on
any terms and corditions that he thinks fit. A Recelver may promote, of concur in promoting, a
company to purchase the Charged Property fo be disposed of by him.

SEVER FEXTURES AND FITTINGS

A Receiver may sever and sell separately any fixtures or fittings from the Properly without the
consent of the Borrower,

18




e - A Receiver may give vahd rece:pts for all manies and execute all assurances and 1hmgs that may be :
Lt proper or desirable for realising any of the Charged Property : :

13420 MAKE SETTE_EMENTS

A Receiver may make any arrangement settlement or compromlse betweert the Borrower end any S
other person that he may think expedient. . .

1313 BRING PROCEEDINGS

A Recewer may bring, prosecute enforce defend and abandon ali act:ons “§uils and proceedmgs i I '
relation to any of the Charged Property that he thinks fit.

41344 INSURE

A Recelver may, if-he thinks fit, but without prejudice to the indemnity in clause 16.2, effect with any
_ : insurer any policy of insurance either in liew or satisfaction of, or in addltion to the insurance
b DRI required to be maintained by the Borrower under this deed.

1315 POWERS UNDER LPA 1925

A Receiver may exercise all powers provided far inthe LF’A 1925 in the samme way as if he had been .
duly appointed under the LPA 1925 and exercise all powers provided for an administrative receiver
- In Schedule 1 to the Insolvency Act 1986. _ .

13.16 - BORROW
" A Receiver may, for any of the purposes authorised by this clause 13, raise money by borrowing
“from the Lender {or from . any other person) either unsecured or on the security of all or-any of the

. Charged Property in respeact of which he is appointed on any terms that he thinks fit (including, if the . -
Lender consents, terms under which that Security ranks i in priori‘ty to this deed). -

) _ '13_..1.7 REDEEM F’RIOF\’ SECURITY
A Receiver may redéeem .eny' :prii'or:"S'eoority and settle- and pass the aceounts to which the s‘ecurity .
" relates. Any accounts so settled and passed shall be, in the absence of any mariifest error,
conclusive and binding on the Borrower, and the monies so paid-shall be deemed to be an expensej
- properly incurred by the Recelver, .
- 13,18'_.DELEGATION |
_ A Recewer may delegate his powers in aecordance with this deed:
13.49 ABSOLUTE BENEFICIAL OWNER
- A -Receiver may, in relation to any of the Charged Property, exércise all powers, authorisations and
rights he would be capable of exercising, and do all-those acls and things, as an absolute beneficial -
“awner -could exercise aor do in the ownership and management of all or any part of the Charged
F’roperty _ : : .
1320 INCIDENTAL F’OWERS
" AReceiver may do any other acts and things that he!

. 13.20.1 may consider d'es'irab!'e'o'r‘ n’eoesséry for _r'ealis'ingeny 'of' the Charged Property:’
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14.1

14.2

14.3

15

16.1

15.2

15.3

13.20,2 may consider incidental or conducive te any of the rights or powers conferred on a
Receiver under or by virtue of this deed or law: or

13.20.3  lawfully may or can do as agent for the Borrower,

DELEGATION

DELEGATION

The Lender or any Recelver may delagate (sither generally or specifically) by power of attorney or in
any other manner to any person any right, power, authority or discretion conferred on it by this deed
{including the power of attormney granted under clause 18.1).

TERMS

The Lender and each Receiver may make a delegation on the terms and conditions {including the
power to sub-delegate) that it thinks fit.

LIABILITY

Meither the Lender nor any Receiver shall be in any way liable or responsible to the Borrower for any
loss or Hability arising from any act, default, omission or misconduct on the part of any Delegate.

APPLICATION OF PROCEEDS
ORDER OF APPLICATION OF PROCEEDS

All monies received by the Lender, 2 Receiver or a Delepgate Under this deed after the security
constituted by this deed has become enforceable (other than sums received under any Insurance
Palicy), shall (subject to the claims of any person having prior rights and by way of variation of the
LPA 1925) be applied in the following order of priority:

16.1.1 in or towards payment. of or provision for all costs, charges and expenses incurred by or
on behalf of the Lender {and any Recelver, Delegate, attorney or agent appointed by 1)
under or in conrection with this deed and of all rernuneration due to any Recelver under
or In connection with this deed;

16.1.2-  inor towards payment of ar provision far the Secured Liabilities.in any order and manrier
that the Lender determinies; and

15.4.3 in payment of the surplus (if any) to the Borrower or other person entitled to it
APPROPRIATION
Neither the Lender, any Receiver nor any Delegate shall be bound {whether by virtue of section

109(8) of the LPA 1925, which is varied accordihgly, or otherwise) to pay or appropriate any receipt
or payment first towards interest rather than principal or otherwise in any particular order between

-any of the Secured Lishilities.

SUSPENSE ACCOUNT

All monies received by the Lender, a Receiver or a Delegate under this deed {other than sums
recefved under any Insurance Policy that are not going to be applied in or towards discharge of the
Secured Liabilities):

15.3.1 may, at the discretion of the Lender, Receiver or Delegate, be credited to any suspense
or securities realised account;



16

16.1

186.2

17

16,3.2 shall bear interest, if any, al the rate agreed in writing between the Lender and the
Borrower; and

15.3.3 may be held inthat account for so long as the Lender, Receiver or Delegate thinks fit,

COSTS AND INDEMNITY
CO8TS

The Borrower shall, within five Business Days of demand, pay to, or reimburse, the Lender and any
Receiver, on a full indemnily basis, all costs, charges, expenses, taxes and liakilities of any kind
{including, without limitation, legal, printing and out-of-pocket expenses) incurred by the Lender, any
Receliver or any Delegate in connection with:

16.1.1 this deed or the Charged Praperty;

16.1.2 taking, holding, protecting, perfecting, preserving or enforcing {or attempting to do sa) any
of the Lender's, a Receiver's or a Delegate's rights under this deed; or

16.1.3 faking proceedings for, or recovering, any of the Secured Liabilities,

together with interest, which shall accrue and be payable {without the need for any demand for
payment being made} from the date on which the relevant cost, charge, expense, tax or liability
arose until full discharge of that cost, charge, expense, tax or liahifity (whether before gr after
judgment, liquidation, winding-up or administration of the Borrower) at the rate and in the manner
specified in the Agreeftient for Sale. .

INDEMNITY

18.2.1 The Borrower shall indemnify the Lender, each Receiver and each Delegate, and thelr
respective employees and agents against all liabllities, costs, expenses, damages and
fosses (including but not fimited to any direct, indirect or consequential losses, loss of
profit, loss of reputation and all interest, penalties and fegal costs (calculated on a full
indemnity basis) and all other professional costs and expenses) suffered or incurred by
any of them arising out of 'or in connection with:

{a&) the exercise or purported exercise of any of the rights, powers, authorities. or
discretions vested in them under this deed or by law in respect of the Charged
Property,;

(b} taking, holding, protecting, perfecting, preserving or enforcing (or attempting to do
50} the security constituted by this deed; or

{c) any default or delay by the Borrower in performing any of its obligations under this
deed.

16.2.2 Any past or present employee ar agent may enforce the terms of this clause 16.2subject
to and in accordance with the provislons of the Contracts (Rights of Third Parties} Act
1999,

FURTHER ASSURANCE

FURTHER ASSURANCE

18



17.1  The Borrower shall, at its own expense, take whatever action the Lender or any Recelver may
reasonably require for:

17.1.1 creating, perfecting or protecting the securify intended to be created by this deed;

17.1.2 facilitating the realisation of any of the Charged Property; or

17.1.3 facilitating the exercise of any right, power, authority or discretion exercisable by the
Lender or any Receiver in respect of any of the Charged Property,

including, without limitation {if the Lender or Receiver thinks it expedient) the execution of any

transfer; conveyance, assignment or assurance of all or any of the assets forming part of {or

intended to form part of} the Charged Property {whether to the Lender or to its nominee) and the
giving of any notice, order or direction and the making of any registratian.

18 POWER OF ATTORNEY

18,1  AFPPOINTMENT OF ATTORNEYS

By way of security, the Borrower irrevocably appoints the Lender, every Receiver and every

Delegate separately to be the attorney of the Borrower and, in its name, on its behalf and as its act

and deed, to execute any documents and do any acts and things that:

18.1.1 the Borrower Is required to execute and do under this deed; or

18.1.2 any aftorney deems proper or desirable in exercising any of the rights, powers, authorities
and discretions conferrad by this deed or by law on the Lender, any Receiver or any
Delegate:

18.2 RATIFICATION OF ACTS OF ATTORNEYS

The Borrower ratifies and confirms, and agrees to ratify and confirm, anything that any of its

attorneys may do in the proper and lawful exercise, or purported exarcise, of all or any of the rights,

powers, authorities and discretions referred to in clause 18.1.

19 RELEASE

RELEASE

191 Subject to clause 26.3, on the expiry of the Securily Period (but not otherwise), the Lender shall, at
the request.and cost of the Borrower, take whatever action is necessary to:

19.1.1 release the Charged Property from the security constituted by this deed; and

19.1.2 reassign the Charged Property to the Borrower,

20 ASSIGNMENT AND TRANSFER
201 ASSIGNMENT BY LENDER

20.1.1 At any time, without the consent of the Borrower, the Lender may assign or transfer any
or ali of its rights and cobligations under this deed.

20.1.2 The Lender may disclose to any actual or proposed assignee or fransferee any
infortnation in its possession that relates. to-the Borrower, the Charged Property and this
deed that the Lender considers appropriate.

20.2  ASSIGNMENT BY BORROWER
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“The Borrower may riot assign any of its rights, or transfer any of its fights or obligations, under this deed.
21 SET-OFF | | | )
.'EXCLUSIDN OF BORROWERS RIGHT OF SET- OFF

All payments made by the Borrower to the Lender under this deed shall be made in fuII wﬂhout any- sel-off
. counterclaim, deduction or withholding (other than any deduction or withholding of tax as required by law).

22 - AMENDMENTS, WAIVERS AND CONSENTS
221 AMENDMENTS

~ No amendmerit of this deed shall be effectwe unless itis in wntmg and SIgned by, or ah behaif of, each party._ .
{or its authorised representative).

923 WA[VERS AND. CONSENTS

© 2221 A waiver of- any rlght ot remedy under this deed or by law, of any corisent given under'
. . _ _ this- deed, is only effective if given in writing by the waiving or consenting party and shall
o . .- not be deemed a waiver of any other breach or default. It only applies in the

A circumstances for which it is given and shall- not. prevent the party. giving it from
N subsequent[y relying on the relevant provision. . '

! 2222 A failire or delay b_y a 'party to exercise any right or remedy provided under this deed or
R e " by law shall not constitute a waiver of that or any other right or remedy, prevent or restrict . -
L _any further exercise of that or any other right or remedy or constitute an election to affirm - -
-this deed. No single or partial exercise of any right or remedy provided under this-deed ar
‘by law shall prevent or resfrict the further exercise of that or any other right or’ ramedy No
~ election to-affirm this deed by the Lender shall be effective unless it Is in writing.

123 RIGHTS AND REMEDIES

. _ The rights and remed:es pr‘ovtded unde'r this dee'd are cumulative and are in addition to, ahd'no‘tjexclfus'i've of,
: - . anyrights and remedies provided by law.

23 SEVERANCE

If any provision {or.part of a provision) of this deed is or becomes invalid, illegal or unenforceable, it shall be
deéemed modified ta the minimum  extent necassary to make it valid, legal and enforceable. If such
- madification is rot possible, the relevant provision {(or part of a provision) shall be deemed deleted. Any -
miodification to or deletion of a provision {or part of 4 provision) under this clause shall not affect the Iegafity.
- validity and enforceabllity of the rest of this deed. .

24 COUNTERPARTS _
241 'COUNTERF’ARTS
' 24.-1 4 This deed may be executed in-any number of counterparts each of which when executed S
: and. delivered shall- gonstitute a duplicate original, but all the cuunterparts shall together

" constifute one deed.

2442 No caunterpart shall be sffective ntil sach party has executed and dalivered at least bne _
_cournterpart. .

26 THIRD PARTY RIGHTS

Can
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26.2
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26.4
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271

THIRD PARTY RIGHTS

2511 Except as expressly provided elsewhers In this deed, a person who is not a party to this
deed shall not have any rights under the Contracts (Rights of Third Parties) Act 1999 to
enforce, or enjoy the benefit of, dny term of this deed, This does not affect any right or
remedy of a third party which exists, or is available, apart from that Act.

25.1.2 The rights of the parties to rescind or agree any amendment or waiver under this deed
ara not subject to the consent of any other person.

FURTHER PROVISIONS
INDEPENDENT SECURITY

Thea. sectrity constituted by this deed shall be in addition to, and independent of, any other security
or guarantes that the Lender may hold for- any of the Secured Lisbilities at any time. No prior security
held by the Lender dver the whole or any part of the Cherged Property shall merge In the security
created by this dead.

CONTINUING SECURITY

The security constituted by this deed shall remain in full force and effect as a continuing security for
the Secured Liabilities, despite any sstlement of account, or intermediate payment, or other matter
or thing, unless and until the Lender discharges this deed in writing.

DISCHARGE CONDITIONAL

Arny release, discharge or setitement between the Borrower and the Lender shall be deemed

conditional on no payment or security received by the Lender in respect of the Secured Liabilities

being avolded, reduced or ordered to be refunded under any law relating to insolvensy, bankruptey,

winding-up, administration, receivership or otherwise, Despite any such release; discharge of

settlement:

26.3.1 the Lender or ifs nominee may retain this deed and the security created by or under it,
ncluding alf certificates and documents refating to the whole or any part of the Charged
Property, for any period that the Lender deems necessary to provide the Lender with
‘security against any such avoidance, reduction or order for refund; and

26.3.2 ihe Lender may recdver the valtie or armount of such security or payment from the
Borrower subsequently as iIf the release, discharge or settiement had not occurred.

CERTIFICATES

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

CONSOLIDATION

The restriction on the right of cansolidation contained in section 93 of the LPA 1925 shall not apply to
this deed.

NOTICES.
DELIVERY
Any notice or other communication given to & party under or in connection with this deed shalt be:

2714 i wrriting;
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27.2

27.3

27.4

27,6

28

2841

28.2

27.1.2 delivered by hand, by pre-paid first-class post or other next working day delivery service
or serit by fax; and

27.1.3 sent to:
{a} the Borrower at;
Box House, Bath Road, Box ‘SN13 88A
Altention; Steven Russell (Managing Director) and Kevin Moore
{by the Lender at;

1st Floor, 99 Gresham Sireet, London, EC2Y 7NG

marked for the attention of; Head of Acquisitions and Disposals

or at the Seller's Solicitors, quoting the reference: RH 7 100332.1889:
or to any other address as is nictifled In writing by one party to the other from time o time.
RECEIPT BY BORROWER

Any notfice or other communication that the Lender gives to the Borrower shall be deemed to have
been received;

27.2.1 if deliverad by hand, at the time it is left at the relevant address;

27.2.2 if posted by pre-paid first-class post or other next working day delivery service, on the
secofid Buginess Day after posting.

A niotice or other communication given as described in clause 27.2.1 or clause 27.2.2 on a day that
is not a Business Day, or after niormal buginess hours, In the place it is received, shall be deemed to
have beern received on the next Business Day,

RECEIPT BY LENDER

Any notice or other communication given to the Lender shall be deemed to have been received only
an getual receipt,

SERVICE OF PROCEEDINGS

This clause 27 does not apply to the service of any proceedings or other documents-in any legal
action or, where applicable, any arbifration or other method of dispute resolution,

NO NOTICE BY EMAIL OR FAX

A notice or other communication given under or in connection with this deed is not valid if sent by
email or fax.

GOVERNING LAW AND JURISDICTION
GOVERNING LAW

This.deed and any dispute.or claim {including non-contractual disputes or claims) arising out of or in
connection with it -or its subject matter or formation shall be governed by and construed in

.accordance with the law of England and Wales,

JURISDICTION

22



28.3

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

OTHER SERVICE

The Borrower irrevocably consents to any process in any legal action or proceedings under clause
28.2 being served on it in accordance with the provisions of this deed relating to service of notices.
Nothing contained in this deed shall affect the right o serve process in any other manner permitted
by law.

This agreement has been entered into as a deed on the date stated at the beginning of it.

3



SCHEDULE 1 - PROPERTY
Part of the freehold property at Wastbury Hospital, the Butts, Westbury, BA13 3EL registered at the Land

Registry ‘with absolute title under title humber WT114723 and shown edged red on Plah 1 less the area
shown edged blue on Plan 2,
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Executed as a deed by BACKHOUSE
(WESTBURY) JV LIMITED acting by
. & director, inthe presence of

Signature of witness

Withess name:..,Hﬁg.y) . DO\HL, eren

W’itness address:, 90"{“‘““ ) .PM(G. Yo\l Long,
Witness occupation:

Pam\ega\

Executed as a deed by NHS PRO?ERTY
SERVICES LIMITED =cting by °

:, a director, in the presence of - Director

Signature of witness
1A TR = T4 ) 1 SR,
Witness aadress .. vrinrnrsnsnssrninnen

P R e N e R N L L L L R L L R T

Witness occupation:
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Executed as a deed by BACKHOUSE .......................................

[WESTBURY‘) JV LIMITED acting by «
. & director, in the presence of Director

Signature of witness

WitN&ess Mame .o s i

R R I LR R LR R R PR e R T R T T

o h K LM KRR R E N E N ML KR KA RR RN R R E AR T TN NE AR EN

Executed as a deed by NHS PROPERTY
SERVICES LIMITED acting by el

Director

Signature of witness
Witness name%&kﬁ.d:é&{ ,,,,, y ;,_\._J_g{'»—z oA
Witness address: z’é? (S i MsT

Loroper)

Witness occupation:
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