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Registration of a Charge

Company Name: WASS HOMES LIMITED
Company Number: 12129642

Received for filing in Electronic Format on the: 20/09/2022 XBCYTE17

Details of Charge

Date of creation:  15/09/2022
Charge code: 1212 9642 0009
Persons entitled: TWINWIN LIMITED

Brief description: 1) THE FREEHOLD PROPERTY KNOWN AS 19E REGENT STREET,
SWINDON (SN1 1JL) REGISTERED AT THE LAND REGISTRY WITH THE
TITLE NUMBER WT86871; AND 2) THE FREEHOLD PROPERTY KNOWN
AS 20 REGENT STREET, SWINDON (SN1 1JL) REGISTERED AT THE LAND
REGISTRY WITH THE TITLE NUMBER WT91285.

Contains fixed charge(s).

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Certified by: LAWRENCE STEPHENS LTD

Electronically filed document for Company Number: 12129642 Page: 1



1ol

CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 12129642

Charge code: 1212 9642 0009

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 15th September 2022 and created by WASS HOMES

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 20th September 2022 .

Given at Companies House, Cardiff on 22nd September 2022

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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Com panleS House THE OFFICIAL SEAL OF THE

REGISTRAR OF COMPANIES




DATED 15 September 2622

Twinwin Limited

and

Bath and West Finance 2 Limited

and

WASS Homes Limited

LEGAL CHARGE

Relating to:

Such property as more particularly described at Schedule 1

LAWRENCE STEPHENS



THIS LEGAL CHARGE is madeonthe 15 day of September 2022

BETWEEN:

{1

Bath And West Finance 2 Limited, registeraed number. 11802007, whose registered office is
at Bury Manor Offices Wooderoft Lane, Wick, Bristol, England, BS30 85H {‘the Manager’)

AND

(2) Twinwin Limited, registered number 11938414, whose registered office is at 134
Buckingham Falace Road, London, United Kingdom, SW1W 95A (the Lender’)
AND

{3 WASE Homes Limited, incorporated in England with company registration number
12128642, whose registered office is at 8 Telford Pool, Swindon, United Kingdom, SN2 2hU
{"the Borrower')

RECITALS

)

{2

3)

By the Facility Agreement the Lender agresd to advance loan faciliies to the Borrower on
the terms and subject to the condifions and provisions contained in the Faciity Agreement.

The Borrower is or is entitled {o be registered at the Land Registry as propristor with title
absolute of the Proparty,

The parties {o this lsgal charge have agreed to enter into this legal charge by way of security
for the discharge of the Bomower's obligations under the Facility Agreament in the manner
set out below,

HOW THIS DEED WITNESSES as follows:

1.

1.4

DEFINITIONS AND INTERFRETATION
Definitions
In this legal charge:

‘Charged Assets' means the Property and ail other assets of the Borrower for the fime being
the subiect of any security created by this legal charge,

‘Defauit Rate’ means the default rate or rates of interest payable from time to time pursuant
to the terms of any Facility Agreement undesr which monies remain due from the Borrower and
where any sum referred o in this legal charge on which interest is or becomes due cannot be
diractly attributed to a specific Facliity Agreement the interest Rate applicable shall be the
highest rate applicable to any Facllity Agreement for which this legal charge affords security.

‘Environment’ the natural and man-made snvironment inciuding all or any of the following
media, namely air, water and land {including air within buildings and other natural or man-
made structures above or below the ground) and any living organisms {including man) or
systems supported by those media,



1.2

1.2.1

1.2.2

1.2.3

1.3

1.4

‘Environmental Law’ all applicable laws, statutes, reguiations, secondary legisiation, bye-
laws, commaon faw, directives, traaties and other measures, judgmentis and decisions of any
court or tribunal, codes of practice and guidance notes in 50 far as they relate to or apply 1o
the Environment,

'Facility Agreement means any loan facility agreement to which the Lender and the Borrower
are party for the provision of loan facilities whether subsisting &t the date of this legal charge
or from time to tims entered into.

'Planning Acts’ means the Town and Country Planning Act 1880, the Planning (Listed
Buildings and Conservation Areas) Act 1890, the Planning (Consegquential Provisions) Act
1980, the Planning (Hazardous Substances) Act 1980, the Planning and Compensation Act
1984, the Planning and Compulsory Purchase Act 2004 and all stelutes, reguiations and
orders included by virtue of clause 1.8,

‘Property’ means the property or properties specified in the Schedule to this legal charge and
all bulldings, erections, structures, fidures, fitlings and appurienances on the Properly from
tima o fime.

‘Fental Income’ means all rents, licenca fees and other monies recelvable now or after the
date of this legal charge by the Borrower under or arising out of any lease or licence of the
Property or otherwise derived by the Borrower from or in respect of the Property.

‘Secured Liabilities' means all present and future monies, obligations and lisbilities owed by
the Borrower to the Lender, whether actual or contingant and whether owed jointly or sevarally,
as principal or surety and/or in any other capacity or otherwise due from the Borrower o the
Lender iogether with ali interest (including, without limitation, defaull inferest) acoruing in
respect of such monies or liabilities.

WAT' means vaiue added tax or any cther tax of a similar nature and unless otherwise
axpressly stated all references {0 sums payable by the Borrower are exclusive of VAT,

Gender, personality and number
Uniess the context otherwise reguires:
the singular includes the plural and vice versa;

references to persons inciudes references to firms, companies, corporations or imited lability
parnerships and vice varsa;

references in the masculine gender include references in the feminine or neuter genders and
vice varsa.

Headings

The clause and schedule headings do not form pasrt of this document and are not to be {aken
into account in its construction or interpratstion.

Interpretation of the Borrower, the Manager and the Lender

Uniess the context ctherwise requires the expressions the Borrower', 'the Manager' and the
Lender include their respective successors and assigns wheather immediate or derivative and



1.5

1.8

1.7

1.8

2.7

2.2

31

where appropriate the survivors or surviver of them and where any parly comprises two or
more persons include any one or more of those persons.

Joint and several liability

Where any party to this legal charge for the time being comprises tWwo or more persons,
obligations, agreements and representations expressed or implied 10 be made by or with that
party are desmed (o be made by or with the persons comprising that party jointly and severally.

bligation not to permit or suffer

Any covenant by the Borrower not to do anything includes an obligation not to permit or suffer
that thing to be done by another person.

References to clauses

Any reference in this document to a clause without further designation is to be construed as a
referance to the clause of this document 80 numbered.

References to statutes

Unless expressly steted to the contrary, any reference to 2 specific statute includes any
statutory extension or modification, amendment or re-enactment of that statute and any
regulations or orders made under i, and any general reference {0 g statile includes any
regulations or orders made under that statute.

BORROWER'S COVENANTS TO PAY SUMS DUE

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

If the Borrower is a company, the Borrower covenants with the Lender to not alter or change
the shareholding, ownership structure, management or any other part of the composition of
the Bomowsr withowt prior signed written consent of the Lender and acknowledges that any
such alteration or change without prior signed written consent of the Lender constitutes a
breach of this legal chargs rendering this legal chargs immediately enforcaable by the Lender.

LEGAL CHARGE

The Borrower with full title guarantee and as a continuing securlty for the payment or discharge
of the Secured Liabilities;

3141 charges the Property to the Lender by way of lagal morigage;

312 charges all present and future goodwill of any business carried on by the Borrower at
the Property fo the Lender by way of fixed charge;

313  assions absolutely to the Lender, subject to a proviso for re-assignment on
redemption;

2131 the Rental Income and the benefit of all nights and claims of the Borrower
now oF at any time against tenants or occupiers of the Property or their
guaranions;



4.1

4.2

4.3

4.4

4.5

4.5

3.1.3.2 the benefit of all rights and claims of the Borrower now or at any time against
managing agents, professional advisors, suppliers or contractors in relation
to the Property,

3.1.3.3 the beneft of ali guarantees, insurances or compensation monies now or at
any time relating o any of the Charged Assels; and

3.1.3.4 any other benefils or rights of any kind now or &t any time relating (o the
Property, its use, construction or title,

BORROWER'S REPRESENTATIONS AND WARRANTIES

The Borrower represents and warrants o the Lender as sel out in this clause 4.

Parmitted use

The present use of the Property is @ permittad use within the provisions of the Planning Acis.
Developmant

The Borrower has not before the execution of this legal chargs carried out any operation upon
the Property or put the Property to any use which is g development within the provisions of the
Flanning Acts and in respect of which any requisite permission has not been obtained or any
valid enforcement order may be made.

Environmental matters

The Borrower has complied with Environmental Law and, in particdar (but without prejudice
o the generglity of that representation and warranty), no hazerdous or loxic materials,
substances, pollutants, contaminants or wastes have at any time before the execution of this
legal charge been released Inlo the environment or deposited, discharged, displaced or
disposed of at or near the Propery.

Contravention of other liabilities

The axecution of and the observance and performance of the Borrower's obligations under
this legal charge does not and will not conlravens any policy, agresment, document,
instrument or obligation binding on the Borrowsr or its assels.

Ownership and title

The Borrowar is the sole legal and beneficial owner of the Charged Assats and the Borrower
has good and marketabls title to the Charged Assets.

Adverse Effect of Charged Assels

The execution of and the chservance and performance of the Borrower's obligations under
this legsi charge does nol breach any law or regulation which would or may materially and
adversely affect the value of the Charged Assseiz and there are no covenants, agreements,
stipulations, reservations, conditions, interests, rights or other matters whatsoever which
materially and sdversely affect the Charged Assets or its value,



47

4.8

4.9

4.9.1

492

512

Third-Party Claim

The Borrower has not receivad notice of any claim by any person in respect of the cwneérship
of any of the Charged Assets or any interest in them nor has any acknowledgment been given
o any person in respect of any of the Charged Assets.

Pending Action

There is no action pending or threatened which may affect the ability ofthe Borrower to perform
s obligations under this legal charge.

Cormporate Borrower

if the Borrower is & company or other comporate entity, the Borrower is duly incorporated in
England and Whales or, where it is not incorporated in England and Wales, a legal opinion
satisfactory io the Lender on the due execution of this legal charge will be provided priorto the
exacution of this legal charge.

i the Borrower is & company o other corporate entify the entry and execution of and the
observance and performance of the Borrower's obligations under this legal charge will not
breach the ferms of its memorandum and articles of association or other constitutional
documents by which its conduct is ragulated.

BORROWER'S COVENANTS AS TO THE CHARGED ASSETS
The Borrower covenants with the Lender as set out in this clause 5.
Hepair

Repairing obfigation

Tha Borrower will keep, and ensure that any tenant keeps, all bulidings, fixtures and fittings,
services and service madia in, on of associated with the Properly in good and substantial
repair and good working order and condition.

inspection

The Bomrowsr will permit, and ensure that any tenant permits, the Lender and ils
reprasentatives at all reasonable imes and upon reasonable notice o enter upon the Property
or any part of it to inspect the state and condition of the buildings, fixiures and fittings, services
and service madia in, on or associated with the Property without the Lender becoming liable
as morigagee in possession.

Entry and repair

if the Borrower fails to maintain, or falis o ensure that any tenant maintains, the bulldings,
fixtures and fitings, services and service media in, on or associgted with the Properly in the
requisite state of repsir and condition the Lendsr and fis representatives may (but without
being bound to do so) at any time thereafter enter upon the Property or any part of it and
execute all remedial works that the Lender congiders to be necessary and proper without the
Lender thereby becoming liable as morigages in possession.



52

53

531

532

£33

534

53.6

Alterations

The Borrower will not without the previous written consent of the Lender {and then only to the
extent permitied by and in accordance with any conditions attached to the consent) maks any
structural or material alteration to, or pull down or remove any or any part of, any buildings,
fixtures and fittings, services and service media in, on or associated with the Property.

Insurance
Duty to insure
The Borrower will:

5311 ensurg that the Chargsed Assels are kept insured for such amount or amounts
(including sums in respect of any loss of rent and any professional fees which may
be incurred in or about repair, rebuilding or reinslatement), in such name or names,
and against loss or damage due to such risks and with such underwriters as the
Lender may in gach case and from time 1o fime approve In wiiting;

5.3.1.2 promplly make all payments required for this purpose when they become dus and
will when required by the Lender deliver fo the Lender the policy of insurance and
the receipt for each payment; and

£.31.3 comply with all of the insurer’'s requirements to maintain in effect the building
insurance policy and schedule.

Indemnity for payments by the Lender

if the Borrower fails to perform any of its obiigations under this clause 5.3 and if the Lender
takes out any insurance on the Charged Assels or any pan of them, the Borrower will on
demand repay o the Lender ail payments made by the Lender for that purpose and will pay
interest at the Intersst Rate from the date of payment until repayment on any money not repaid
on demand {such interast {o be pavable in the same manner as interest on the principal sum
advanced by the Facility Agreement} and all such money and interest shail be secured as part
of the Secured Liabilities.

Application of insurance money

Any money received undsr any nolicy of insurance sffected or maintsined by the Borrower in
respact of the Charged Assets (whether or not pursuant to its obligations under this clause
5.3) shall, at the option and absolule discretion of the Lender, be applied either in making good
the loss or damage in respect of which it was received or in or towards discharge of the monay
due under this legal charge, and if received by the Borrower will be held on trust for the Lender
for this purpose.

Pegraciation

The Borrower will not commit any aot that will depreciate or jsopardise the value of the Charged
Assels.

Tenants in Oocupalion

The Borrowsr will enforce the covenanis of any tenants in occupation of the Property



54

55

86

5.6.1

562

5.7

571

57.2

673

Outgoings

The Borrowst will punctually pay and indemnify the Lender against all rents, rates, taxes,
levies, assessments, impositions and oulgoings whalsoever (whether governmental,
municipal, contractual or otherwise)} which may be or may become imposed upon or payable
in respect of the Charged Assets or any part of them,

General covenant to comply with statutes elc

The Borrower will ensure that any legislation, regulations or bye-laws for the time being in force
applicable to the Charged Assets or to the employment of perscns in the Properly or the trade
or business for the time being carried on there are complied with in all respects,

General covenant to producs notices efc
Production

The Borrower will immadiatsly produce to the Lender any order, direction, permission, notice
or other matter whatever affecting or likely to affect the Property and served upon the Borrowsr
by any third party, and will allow the Lender to make a copy of it.

Compliance

The Borrowsr will comply with any order, direction, permission, notice or other matter referrad
to in clause 5.8.1 without delay or, if the Lender so requires, will make or join with the Lendar
in making such objections or representations against or in respect of the same as the Lender
may request or approve in writing.

Specific covenants relating to planning and environmental matters
Alteration of present use of the Property

The Borrower will not use the Property for any purpose other than the present pemitted use
within the provisions of the Planning Acts except with the previous wrltten consent of the
Lender and the relevant planning authority and then only to the extent permitted by and in
sccordance with any conditions attached to such consent, The Borrower will deliver any such
consent of the relevant planning authority to the Lender but shall be entitied to & copy of it.

No developrent without the Lender's consent

The Borrower will not without the previous written consent of the Lender {and then only to the
extent permitted by and in accordance with any conditions aitached to such consent) carry out
any opsration or usa tha Property for any use which is a development within the provisions of
the Planning Acts,

Compliance with conditions of permission for development
if the Borrower at any time oblsing permission for any development of the Property within the

provisions of the Planning Acts it will comply with ali conditions subject to which such
permission is granted.



574

575

Compliance with environmentasl mallers

The Borrower will observe and perform all environmental laws, regulations, directives and
codes of practice affecting the Property,

Compliance with nolices elo

5.7.5.1

5752

5783

5764

5755

Froduction

i any valid enforcement or other notice, claim, order or proposal is made or served
by the relevant authority under or by virtue of the Planning Acts or the Environmental
Frotection Act 1930 in relation to the Property the Borrower will immediately produce
the same to the Lander and allow the Lender to take a copy of it

Compliance

The Borrower will at its own expense comply in all respecis with the requirements of
any notice, ordar or proposal referred to in clause 5.7.5.1 without defay and in any
avent within any time which may be specified for compliance. Altarmalively, If the
Lender so requires, the Borrower will make or join with the Lender in making such
chiections or representations az the Lender may request or approve against or in
respect of any such notice, order or proposal.

Failure to comply

if the Borrower fails to take immediate steps to commence compliance or fails within
the relevant time limit to conclude compliance with the requirements of any nolice,
order of proposal referred to in clause 5.7.5.1, the Lender may (but shall not he
obliged t0) at any time thersafter enter on the Property and execute any works and
do anything on the Property necessary to ensure such compliance without the Lender
thereby becoming lisble as mortgagee in possession and the Borrower will ensure
that any tenant aliows the Lender access to the Froparty for the purposes set out in
this clause. All costs and expenses so incurred by the Lender will be repaid by the
Borrower o the Lender on demand together with interest from the date when the
Lender becomes liable for the same until repaymant by the Borrower &t the Interest
Rate {zuch interest fo be payable in the same manner as Interast on the principal sum
advanced by the Facility Agreement} all of which money and interest shall be secured
as part of the Secured Liabilities.

Appointment of Lander as affomsy

The Borrower irrevocably appoints the Lender, each receiver and any person
nominated by the Lender to be the Borrower's aftorney to apply for and procure on
the Borrower's behalf any licences, permissions or other things from any competent
authority necessary for the sxecution of the works authorised by this clause 57.5 o
be executed by the Lender on the default of the Borrower,

Costs of licences

All expenses incurred by the Lender in securing the licences, permissions and other
things referred to in clause 5.7.5.4 shall be treated as part of the cost of the works
and such expenses and interest on them shall be secured as part of the Secured
Liabilities as provided by clause 5.7.5.3,



5.8

5.81

582

583

5.8

581

5§82

510

5.10.1

510.2

5103

Specific covenant in relation to compulsory purchase

Entry into negofiations

The Borrower will not without the previous consent in writing of the Lender {and then only to
the extent permitted by and in accordance with any conditions altached 1o that conseant) enter
into any negotiations with any local or other authority for or consent to the compulsory
acquisition of the Property either in whole or in part.

Conduct of negotiations

if the Lender s0 requires, the Borrower will permit the Lender o conduct the negotiations and
grant the consent referred (o in clause 5.8.1 on the Borrower's behalf.

Application of compensation

Any compensation payable fo or received by the Borrower in respect of the compulsory
acquisition of the Property or any part of it will, if and to the extent required by the Lender, be
applied in or towards the discharge of the Secured Liabilities.

Leasing and disposal

The Borrowsr must not without the previous consent in writing of the Lender (and then only o
the extent permitted by and in accordance with any conditions attached to such consant):

gxercise of agree 1o exercise any power of leasing, licensing or of accepting surrenders of
leases (whether conferred by stalute or otherwise) or lcences or vary or agres to vary any
lease or ficence or tenancy agreement or the amounts payable theraunder, or

ctherwise part with or share possession or occupation of or dispose of or deal with the Property
or any part of it or any interestin it

Comptiance with terms of conveyances sic

Obsarvance

The Bomower will observe and perforem the terms of all conveyances, grants, assignments,
fransfers, contracts, leases and other deeds and documenis from time to time affecting the
Charged Assets and binding on the Borrower,

Indamnity

The Borrower will keep the Lender indamnified against all proceedings and claims on account
of any breach of the terms of the documents refarred to in clause 5.10.1.

Charging provision

All expenses damages and costs incurred by the Lender in relation to any breach referred to
in clause 5.10.2 will be repaid by the Borower 1o the Lender on demand togsther with interest
from the date when the Lender becomes liable for the same until repayment by the Borrower
at the Interest Rate (such interast {0 be pavable in the same manner as interast on the principal
sum advanced by the Facility Agresmant), all of which money and interest shall be secured as
part of the Secured Liabilities,

10



511

7.2

7.2.1

7.2.2

723

Mot to register

The Borrower must not without the previous consent in writing of the Lender cause or allow
any person o be registered under the Land Registration Act 2002 as proprietor of the Property
or any part of it

OTHER CHARGES

The Borrower shail not without the previous consent in writing of the Lender (and then only {0
the exient permitted by and in accordance with any conditions attached to such consent) or to
the extent of any pre-existing security of which the Lender is aware is to continue 1o subsist
create of permit to subsist any morigage, pledge, charge, encumbrance, lien or other security
interest in any of the Charged Assets other than this isgal charge.

LENDER'S POWERS AND RIGHTS

Exercise of statufory powers

Exclusion of Section 103

The Law of Property Act 1825 Section 103 shall not apply to this legal charge.
Enforcement of securnily and exercise of power of safs

At any time after the Secured Liabilities have become due and remain unpaid or upon any
other breach {or event of default howsoever defined) by the Borrower or any other obligor of
the terms of any Facility Agreement or of this iegal charge or of any other security for the
obligations of the Borrower to the Lendsr the security constituted by this legal charge shall be
immediately enforceabls and the Lender's power of sale as amended or varied by this legal
charge shall be immediately exercisable in respect of the whole or any part of the Charged
Assets upon notice being served on the Borrower but without the restrictions contained in the
Law of Property Act 1825 as to the giving of such notics, the time to comply with such notice
or othenwvise,

Extension of statutory powsrs

Fowar of sale

The power of sale conferred upon morgagees by the Law of Property Act 1925 shall be
extended 50 as to authorise any person exercising it to do so by selling the Charged Assets
or any part of them in such manner and on such conditions as to payment of the purchase
price and otherwise as the Lender may think fit,

Power of sale additional

The powers of sale and appointing a receiver conferred by this legal charge shall be in addition
to all statutory and other powers of the Lender under the Insolvency Act 1986, the Law of
Property Act 1825 or otherwise, and shall be exercisable without the restrictions contained in
Sections 103 and 109 of the Law of Property Act 1925 or otherwise,

Powers of leasing and accepting strenders

By way of extension of the powers contained in the Law of Property Act 1925 Sechions 89 and
100 the Lender shall at any time or times hereafler (and whather or not i has sntered into or

11



724

125

7.3

7.3.1

732

7.3.3

7.54

is in possession of the Property or has appointed a receiver who is still 2cting) be entitied {o
grant or vary or reduce any sum payvable undar, or accept surrenders of, leases of the Property
or any pant or parts of it or agree to do so without restriction in such manner and on such terms
and conditions as the Lender shall think fit. For the purposes of the exercise of these powers
the provisions of the Law of Property Act 1925 Section 99 shall be deemed to have been
enacted with the omission of the Law of Property Act 1825 Section 99(18).

zeneral

At any time afier this legal charge has become enforceable and nolwithstanding the
appointment of any receiver the Lender may at its absolute discretion exercise any power
which a receiver appointed by it could exercise and for these purposes the Borrower authorises
the Lender to opt {o tax pursuant to Scheduie 10 of the Value Added Tax Act 1984 as amended
by the Value Added Tax (Buildings and Land) Ordar 2008 on bahalf of the Borrower in respect
of the Property.

Exclusion of flability

The powers referred fo in or granted or varled or exiended by ihis ciause 7.2 shall be
exercisable free from any liability on the part of the Lender or the person exescising them to
the Borrower or any other interested person, whather in contract, tort or otherwise.

Powers in respect of furniture and effects
Power o remove and dispose

At any time afier this legal charge has bacome enforceabis the Lender may, as agent for and
on behalf of the Borrower and at the expense of the Borrower, remove, store, preserve, sell or
otherwise dispose of any livestock or any fumiture, effects, chattels or other tems situate at or
in the Property which are not charged by this morigage.

Exclusion of liability

The Lender will have no liabliity to the Borrower for any loss incurred in connection with any
removal, storage, preservation, sale or disposal referred 1o In clause 7.3.1.

Frocesds of sale

Uniess the Borower comprises an individual or individuals, the Lender will have the right to
set off any proceeds of sale against the sums due under this legal charge. To the extent the
Borrower comprises an individual or individuals, the Lender will pay anv net proceads of any
sale {after payment of removal, storage snd preservation costs and the costs of the sale) to
the Borrower on demand.

Maturs of securfty

To the extent the Borrowsr comprises an individual or individuals, the provisions of this clause
7.3 are not intendad to grant o the Lender any rights in, or any charge or security over, any
livestock, furnitura, effects, chattels or other lems or the proceads of any sale of them so as
i constituls this legal charge a bill of sals.
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7.4.1

742

7.4.3

744

745

748

747

7.4.8

Fower to appoint a recelver

Appoirtment

At any time after this legal charge becomes enforcsable, or at the request of the Borrower, the
Lender may by writing under hand appoint any person or persons o be a receiver of all or any
part of the Charged Assels.

Reamoval

The Lender may at any time and from time to time by writing undar hand remove any receiver
50 appointed and appoint another in its place or appoint an additional person as receiver,

Remuneration

The Lender may, either af the time of appointment or at any time subsequently and from time
to time, fix the remuneration of any receiver so appeinied.

Restriclions

Mone of the restrictions imposed by the Law of Properly Act 1925 in relation to the appointment
of receivers or as fo the giving of notice or otherwise shall apply.

Power fo aof ssverally
Where more than one receiver is appoinied they shall have the power (o act severally.
Agency

Any receiver appointed under this clause 7 .4 shall be the agent of the Borrower for all purposes
and the Borrower shall be solely responsible Tor its acts or defaults and for its remuneration.

General powers

Any receiver sppointed under this clause 7.4 shall have all the powsrs conferred on
mortgagess or receivers by the Law of Properly Act 1825 {but without the restrictions
contained in the Law of Property Act 1825 Section 103) and on administrative recalvers by the
insclvency Act 19868 Schedule 1 except io the extent fo which those powers are expressiy of
impliedly sxcluded by the terms of this legal charge. In the event of ambiguity or conflict the
termns of this legal charge will prevail.

Spegific powers

In addition to the powers referred to in clause 7.4.7 any receiver appointed under this clause
7.4 ghall have power at its discration, 1o such extent and upon such terms as & may in iis
shsolute discretion think fit, and noiwithstanding the administration or liquidation of the
Borrower, 1o do or omit 1o do anything which the Borrower could do or omit to do in relation to
ait or any part of the Charged Assets. in particular (but without limitation} any such receiver
shall have the power:

7481 tolake possession of, collent and get in all or any part of the Chargad Assels and for
that purpose bring any proceedings in the nams of the Borrower or otherwise;

7.4.82 itomanage or carmy on or conour in carrying on any business of the Borrower,
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7.4.9

7483

7484

74858

7488

7487

7.488

7489

to raise or borrow money {whether from the Lender or ctherwise) to rank for payment
in priority o this legal charge and with or without a charge on all or any pant of the
Chargsd Assets;

to seli (whether by public auction or private contract or otherwise), lease, vary, renew
or surrender leases or accept surrenders of ieases {withouwt needing to cbserve the
provisions of the Law of Property Act 1825 Sections 88 and 100) of, or atherwise
dispose of or deal with all or any part of, the Charged Assels or of nights associated
with all or any part of the Charged Assets or to concur in 50 doing whether in the
name of on behalf of the Borrower or otherwiss;

to seize and sever all or any fdures at or in the Property other than, fo the extent the
Borrower comprises an individual or individuals, trade machinery as defined by the
Bills of Sale Act 1878, and sell the same separately from the Property or its site;

to settle, arrange, compromise or submit to arbitration any sums due under any prior
security and any accounts, claims, questions or disputes whatsoever which may arise
in connection with any business of the Borrower or the Charged Assets or in any way
refating 1o this or any prior security;

to bring, take, defend, compromise, submit to arbitration or discontinue any actions,
suits or proceedings whaisoever whether civil or criminal which may arise in
connection with any business of the Borrower or the Charged Assets or in any way
redating to this or any prior security;

to disclaim, abandon or disregard all or any outstanding contracts of the Borrower
and to aliow time for payment of any debts sither with or without security;

to repair, insure, manage, protect, imprave, enlargs, develop, bulld, complete or
reconstruct or replace all or any part of tha Property and fo apply for and obtain any
sppropriate permissions approvals consents or licences;

7.4.8.10 to acquire by purchase, lease or otherwise any further properly, assats or rights;

7.4.8.11 to appoint, employ and dismiss managers, officers, contractors and agents; and

7.4.8.12 {o do (whether in the name of the Borrower or otherwise) all such other acts and

things as it may consider necessary or desirable for the preservation, managemant,
improvement or realisation of the Charged Assets or as it may consider incidental or
conducive to any of the above matters or to the exerdise of any of the above powers
and for these purposes the Borrower authorises the receiver 10 opt o tax under
Schedule 10 of the Value Added Tax Act 1884 as amended by the Value Added Tax
{Buildings and Land) Order 2008 on behalf of the Bomower in respect of the Property.

Application of money

All money received by any receiver shall be applied in the following order

7.4.8.1

7482

in payment of the costs, charges and expenses of and incidental {o the sppointment
of the receiver and the exercise of all or any of lis powers and of sl outgoings paid
by the raceiver {including preferential debis and sums due under any prior security);

in paymeni to the receiver of such remuneration as may be agreed between the
receiver and the Lender at, or at any time and from time io time after, iis appointment;

14



7.5

7.8

7.8.1

782

7.8.3

7.7

7.7.1

7.7.2

8.1

7.4.9.3 in or towards satisfaction of the amount owing under this legal charge including any
sums o which the Lender may be entitied in such order and manner as the Lender
determines; and

7.494 the surplus (if any) being paid io the Borrower or other persons enfitied to it
Right to consolidate

The Law of Property Act 1825 Section 83 (resiricling the Lended’s right of consolidation) shall
niot apply to this legal charge.

Power to settle with prior morigagees
Redemption

if any proceedings or steps are threatenad (o be taken or are taken o exercise or enforce any
powesrs of remedies conferred by any encumbrance having pricrity over this legal charge
against the Charged Assets, the Lender or any receiver appointed by the Lender may redesam
that prior encumbrance or procure the transfer of it to itself and may setfle and pass the
accounis of any incumbrancer entitied to such prior security.

Repayment

All the principal money, interest, costs, charges and expenses of and incidental to any
redemption or transfer pursuant fo clause 7.6.1 shall ba repaid by the Borrower o the Lender
on demand with intersst &t the Interest Ratle {or such lower rate as the Lender may at ite
discretion impose) pavable from the date of payment by the Lender until repayment by the
Borrower {such interest o accrue o and be capifalised with the principal monies outstanding
monthly on the date interest is payable pursuant to any relevant Faciiity Agreement).

Accounts

Any accounis settied or passed in connection with any redemption or transfer pursuant to
clause 7.6.1 shall be conclusive and binding a5 well bebween the Lender and any recelver
appointed by the Lender on the one hand and the Borrower on the other hand ss between
such prior incumbrancer and the Borrower,

Management

Subject to clause 7.7.2 below, the parties to this legal charge hereby agree that the Manager
will have full condugt and control of the management and administration of this legal charge
on behalf of the Lender.

The provisions of clause 7.7.1 above shall not prevent the Lender from exercising its rights
under this iegal charge (including issuing a demand for payment of any sum due or enforcing
the securily constituted by this legal charge) in the event that the Manager fails to exercise
such rights on the Lender's behalf.

PROTECTION OF THOSE DEALING WITH LENDER OR RECEIVER

Mo person dealing with the Lender or any receiver appointed by the Lender shall be concerned
bound or entitied to inguire or be affected by notice a2 1o any of the fullowing matters:

whether this legal charge has become enforceable;
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8.2

8.3

B4

8.5

115

1G4

10,11

1012

10.1.3

02

1021

whether any power exgrcised or purported o be exercised under this modgage has arisen o
become exarcisable;

the propriety, regularity or purpose of the exercise or purporied sxercise of any such power
whether any monay remains dus under the security; or

the necessity or expediency of the stipulations and conditions subject to which any disposition
shall be made and the receipt of the Lender or any receiver for any monsy shall effectusily
discharge the person paying from such matters and from being concarmed to sse lo the
application or baing enswerabls for the loss or misapplication of such money.

INDULGENCE AND WAIVER

The Lender may al any time or times without discharging or diminishing or in any way
prejudicing or affecting this legal cherge or any right or emady of the Lender under this
motigege grant 1o the Borrowar, or 1o any other person, mea or induigence, further oredit, loans
or advances or enter into any arrangement or variation of rights or, either in whole or in part,
release, abstain from perfecting or enforcing or neglect or fall to perfect or enforce any
remedies, securities, guasrentess or rights which he may now or subsaquently have from or
against the Borrower or any other person,

COETS AND INDEMINITY
Costs

The Borrower shall pay o, or reimburse, the Lender, the Manager and any Receiver on
demand, on a flll indemnity basis, sl costs incurred by the Lendsr, the Manager or any
receiver in relation to;

this legal charge or the Charged Assels;

protecting, perfecting, preserving or enforcing {or attempting to do so) any of the Lender's or
recaivars rights under this legal charge:

suing for, or recovering, any of the Secured Liabilities,

fincluding, without mitation, the costs of any procesdings in relation to this legai charge or the
Zecured Liahilities), together with interest on any amount dus under clsuse 10.1.2 and clause
10.1.3 at eliher the defaull rate of interest specified in the Faclity Agresment or, I such sums
on which interest s of bacomes due cannot be directly altributed 1o a specific Facllity
Agreement, at the highast rate applicable to any Facility Agreement for which this legal chargs
affords sacurity.

Indemnity
The Lendsr, the Manager, any receiver and their respective amployess and agents, shall be
irdemnified on a full indemnily basis out of the Charged Assels in respect of 2l actions,

Habilities and costs incurred or suffersd In or 8% 8 result of

the exercise, or purpored exercise, of any of the powears, authoriiss or disoretions vested in
them under this legal chargs;

1%



10.2.2

1023

0.2

10.2.1

10.3.2

1033

10.2.4

10.3.5

10,386

1.

111

1112

11.1.3

11.2

11.2.1

any matter or thing done, or omitted to be done, in relation o the Charged Assets under those
poOWers; oF

any defaull or delay by the Borrower in performing any of its obligations under this legal charge.

Without prejudics to the generality of the provisions of that clause the Borrower's liability under
clause 10.2 will include not only those costs, charges, expenses and liabilities that would
oiharwise be allowable on the taking of an account between a morigagor and morlgagee but
zlso (and in 80 far as they are not so aliowable) those incurred in relation to or arising out of:

the contemnplation and institution of all procesdings and other action in connection with the
enforcement preservation and protection of the security constituted by this legal charge;

the comtemplation and instifution of all procesdings and other action {(whether against the
Borrower or otherwise) for the payment or dischange of the money and liabilities secured by or
associated with this legal charge;

the exercise or contemplated exercise of any power, right or discretion conferred by this legal
charge or by law on the Lender;

any default by the Borrower or any surety in compliance with the obligations impoesed by the
terms of this lsgal charge or associated with it;

any impeachment or sttempled impeachment of the title of the Lender {whether by the
Borrower or by a third party} or of the title of the Borrower;

the contemplation or deing of any other matter or thing which the Lender considers to be for
the benefit or improvement of the security.

DEMANDS AND NOTICES

Form and mods of deemed service

A demand or notice by the Lendar or the Manager under this legal charge must be in writing
and shali be deemed to have been properly served on the Borrowar if served personally or by
email to the last known email address of the Borrower or (if corporate) an officer of the
Borrower of by or first class posted letter or recorded defivery posted letter addressed o the
Borrower at or by delivery to the usual or last known place of abode or business of the
Borrower or, &8 appropriate, its registersd office or at any of its principal places of business
on:

the Borrower if an individual; or

any one of the direclors or the secretary of the Borrower if a limited company; or

any mamber of the Borrower if g limited lability partnership.

Mathod of service

Service shall be deemed o be effected notwithstanding the desth or, as approprigie,
dissolution of the Borrower:

at 10.00 hours on the second business day (being a day when commercial banks are open for
genaral business in London) immediately foliowing the day of posting if given by first class
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11.22

11.4

12,

12.1

12.2

13.

14,

letter or recorded delivery post irrespective of the time or date of actual dalivery or of lack of
delivery; or

on the same day of delivery if personally delivered or served by email on a business day or on
the next business day if personally delivered or served by emall on & non-business day,

Other methods of service

The methods of service described in clause 11.1 are in addition, and without prejudice, o any
other method of service prescribed or permitted by law and in parlicular to the provisions of
the Law of Property Act 1925 Saction 156,

Multiple borrowers

If the expression ‘the Borrower' includes more than one person, service on any ong person
shall be deemed to constitute service upon all such persons.

VALIDITY AND SEVERABILITY
Enforceability

Each of the provizions of this mortgage is severable and distinct from the others and i at any
time one or mors of such provisions is or becomes invalid, llegal or unenforceable the validity,
legality and enforceability of the remaining provisions shall not be affected or impaired.

Lack of capacity

if this legal charge is executed by or on behalf of more than one person and any one or more
of those persons is not bound by its provisions (wheather by reason of lack of capacity or
improper execution or for any other reason), the remaining parties shall continue io be s0
bound as i those who are not bound had not been partiss o the securily.

EXCLUSION OF THIRD PARTY RIGHTS

A third party (being any person other than tha Borrower, the Lender and its successors and
assigns, and any receiver and the Manager) has no right under the Contracts (Rights of Third
Parties) Act 1989 to enforce, or io enjoy the benefit of, any term of this legal charge.

APPLICATION FOR RESTRICTION

The Borrower applies to the Registrar for a restriction in the following terms to be entered on
each register of the Borrower's title relating 1o the Property charged.

"Mo disposition of the registersd estate by the propristor of the registered estate or by the
proprietor of any registered charge, not being & charge registered before the entry of
this restriction, is to be registerad without a wrillen consent signed by the proprietor for the
time being of the Charge dated | 1in favour of Twinwin Limited referred to
in the Charges Register”
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18.

151

15.1.1

16,92

182

18.

17,

174

7.2

18.

181

POWER OF ATTORNEY
Appointment of attorneys

By way of secusity, and for good snd valuable consideration, the recsipt and sufficiency of
which is hereby acknowledged, the Borrower imevocably appoints the Lender and every
vacsiver appointed hersunder separately to be the sliomey of the Borrower and, in its name,
on fg behalfl and as Hs act and deed, (o execule any documends and do any aots and things
which:

the Borrower is required to exscute and do under any Facility Agreement or this legal chargs;
ang

any altorney mey deeam proper or desirable in sxercising any of the powers, authorities and
discretions confarrad by this legal chargs or by law on the Lender or any raceiver.

Ratification of acts of attomeys

The Borrower ratifies and confirms, and agrees 1o ratify and confirm, anylhing which any of is
attormeays may do in the proper and lawful exercise, or purported exerciss, of all or any of the
rights, powers, authorities and discretions referred o in clause 151,

FURTHER ASSURANCE

The Borower will do sverything required including provide all requisite information and
spcute any such further documents recassary 1o mplement and effect this legal charge and
perfect the securily in this legal chamge {including for the svoidancs of doubt and i required
the exscution of a further legal charge in similar form to this legal charge).

ASBIGNMENT AND TRANSFER
Assionment by Lender

A any time, without the consent of the Borrower, the Lender may assign any of it righls or
transfer any of s rights and obligations under this legal charge. The Lender may disciose 1o
any actual or proposed assignes of ransTeree any information In its possession that relates o
the Borrower, the Charged Assets and this legal charge that the Lender considers appropriate,

Asulgnmant by Botrower

The Borrower may not assign any of s rights, or transfer any of its rights or obligations, under
this legal charge or enter into any iransaction which would result In any of those rights or
obligations passing to another parson,

SET-OFF
Lender's right of setoff

The Lender may at any time set off any lishilty of the Borowsr o the Lender against any
liability of the Lendsr to the Bomowsr, whether either lability is presend or future, liquidated or
unilguidated, and whether or not either liability arlses under this deed. If the Tiabilites io be st
off are expressed in different currencies, the Lender may comvert either liabliity at & market
rate of exchanges for the purpose of set-off. Any exercise by the Lender of its righls under this
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18.2

18.3

18,

20,

201

202

203

20.31

20.3.2

clause 18.1 shall not iimit or affect any other righis or remedies available (o it under this deed
of otherwiss.

Mo obligation to set off

The Lender is not obliged to exercise iis rights under clause 18.1. If it does exercise those
rights it must promptly notify the Borrower of the set-off that has been made.

Exclusion of Borrower's right of set-off

All payments made by the Borrower to the Lender under this legal charge shall be mads in full
without any sel-off, counterciaim, deduction or withholding {other than any deduction or
withholding of tax as required by law).

COUNTERPARTS

This legal charge may be executed in any number of counterpants, each of which when
executed and delivered shall constitute a duplicate original, but all the counterparts shall
together constitute one dead.

FURTHER PROVISIONS
Independent security

The security constituted by this legal charge shall be in addition to, and independent of, any
cther security or guarantee that the Lender may hold for any of the Secured Liabilities af any
time. No prior security held by the Lender over the whole or any parl of the Charged Assets
shall merge in the security created by this legal charge.

Continuing security

The security constituted by this legal charge shall remain in full force and effect as a continuing
security for the Secured Liabilities, despite any seillement of account, or intermediale
payment, or other matter or thing, unless and undil the Lender discharges this legal charge In
writing.

Digcharge conditional

Any release, discharge or seltlement between the Borrower and the Lender shall be desmed
conditional on no payment of securify received by the Lendser in respect of the Secured
Liabilities being avoided, reduced or ordered (o be refunded pursuant to any law relating to
insolvency, bankruptoy, winding-up, administration, receivership or otherwise, Despite any
such release, discharge or settlemant:

the Lender or its nominee may retain this legal charge and the security created by or pursuant
to if, including all cedificates and documents relating to the whole or any part of the Charged
Assets, for such period as the Lender deems necessary 1o provide the Lender with security
against any such avoidance, reduction or order for refund; and

the Lender may recover the value or amount of such security or payment from the Borrower
subseguently as if such release, discharge or seltlement had not ooourred.
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204

20.8

21,

211

212

21.3

Certificates

Any certification or determinagtion by the Lender of any rate or amount undsr this legal charge
is, in the absence of manifest error, conclusive evidence of the matiers o which it relgies.

Consolidation

The restriction on the right of consolidation contained In section 92 of the LPA 1925 shall not
apply to this legal charge.

GOVERMING LAW AND JURISDICTION

Construction

This morigage shaill be governed by and construed in sccordance with English law,
Jurisdiction of English courls

It is irrevocabiy agreed for the exclusive benefit of the Lender that the courts of England and
Wales are o have jurisdiction {o settle any disputes which may anise out of or in connection
with this morigage snd that accordingly any suit, action or proceeding arising out of or in
connection with this mortgags may be brought in such courts.

Jurisdiction of other courls

Mothing in this clause 21 shall Bmit the Lender's right to take proceedings against the Borrower
in any other court of compeient jurisdiction, nor shall the taking of proceedings in one or more

jurisdictions preclude the taking of proceedings in any other jurisdiction, whether concurrently
or not,
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SCHEDULE 1: THE PROPERTY

1} the freehold property known as 18e Regent Street, Swindon {SN1 1JL) registered at the Land
Registry with the title number WTE6871; and

2} the freehold propearty known as 20 Regent Street, Swindon (N1 1JL) registered at the Land Registry
with the title number WTS1288.
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This document has been execuled as 3 deed and is deliverad and takes effect on the date stated at the
beginmng of il

Exscuted as a Deed by WASS Homes Limited {(Borrower)
acting by s director

Signature; ;
e
Iri the presence of:

Witness Signalure: ( ? g

Witness Name: . M &f ﬁ ?M%

Gt 100 f el ﬁl/’é 4/
Wﬁnessﬁupat:on /?? %é/ }\ gzgy{é_ Mt{; féﬁ %
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Exscuted a3 23 Deed by
Twinwin Limited {Lander)
acting by a diwecior

Direcior's Signature:

in the presence of.

Witness Bignature:

WWINEES NEINEL oottt e et e e enene snenannan s e e ettt e
WVINEES ALUTESE. (oot e rrer e e e s are s e 1 e restnare seon s rerera e o e ra s ra R R R n e s

Witness Occupation: ... ..., et et et n eyt tr e r s Atueen b et e e e e e oo e
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Executed as a Dead by
Bath And West Finance 2 Limited (Manager}
acting by a direclor

Director's Signature:

in the presence of;

Witness Signature:

IIIBEE BT et cecr s ierm e e rcs core e r s e enen b e s s ares s ce s s e abeh £ e €07 a1t S PR B R s R n R nen e e s e mnn
PNEEE A B E. i e s e s s e e i e s

Wiiness Qocupation: ... ke e aen s e e e aas

Fi



CONFIRMATION OF INDEPENDENT LEGAL ADVICE
i confirm that | am a Sclicitor and that prior to the execution of this legal charge | explained the natura

and content and effect of this legal charge to the above-named Bormowers who informed me that they
fully understood the same

Signature é %

Name

Firm

Address
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