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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 12195120

Charge code: 1219 5120 0001

The Registrar of Companies for England and Wales hereby certifies

that a charge dated 20th March 2020 and created by STONE CIRCLE
DEVELOPMENT COMPANY LIMITED was delivered pursuant to Chapter
A1 Part 25 of the Companies Act 2006 on 27th March 2020 .

Given at Companies House, Cardiff on 30th March 2020

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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DEED dated

220

-z WA

BETWEEN

(n

STONE CIRCLE DEVELOPMENT COMPANY LIMITED incorporated and registered in England and
Wales with company number 121858120 whose registered office 5 @t County Hall, Bythesea Rd,
Trowhridge BAT4 8N the Chargor); and

{2 WILTBHIRE COUNCH, of County Hall, Bythesesa Rd, Trowbridge BAT4 84N (the Lender)

WHEREAS

{A) The Lender has agreed o make lcan faciltles available to the Chargor In acoordance with the terms
of the Lean Agresment (a5 defined below),

{5} it iz g condition precedent o ithe granting of the loan faciities under the Loan Agreement that the
Chargor enters into this Deed to provide securily to the Lender for the purgoses and on the terms as
describad below.

() Itis intendad by the parlies o this document that i will take offect 88 5 deed.

AGREED TERMS

1 DEFINITIONS AND INTERPRETATIONS

1.1 Definitions

in this Deed, unless the context otherwise requires:

Socount means any sccount which the Chargor may have from tme o lUme and Accounts will be
consirued ao mﬁﬁ ingly,

Account Banlo means any account bank in respect of an Account,

Adrministrator has the meaning given 1ot by paragraph 1 of Schodule B1 to the Insolvency Aot 14988
{incomporated by Schedule 18 W the ﬁ"z%:w; rise Act 2002%

Assigned Gontracts means the sgreements and deeds sted In Schedule 2

Gertificate of Tie means any report on or a certificale of title relating W the Mortgaged Properly
provided to the Lender by the Chargor {or on iis behalfy;

Collaterst Rights means all righis, powers and remedies of the Lender provided by o pursuant to

Bangsrous Substancss means any subslance of waste (as defined in the Environmantal Protection
Act 18Uy which s capable of causing harm o man or any ving organism supporied by the
Erveironiment of damaging the Environment or public health or welfare;

Dalts means all book and other debts of the Chargor, all other maonies due and owing to the Chargor
and {he banellt of ali righls, secunties or guaraniees in respect of such book and other debts;

Environmeant means the environment as defined in Seclion H{2) of the Environmental Protection Act
188G,

Environmenial Audit means 2 foll risk assessment of the Securlly Assels o azcertain the nalure s
extent of aﬁy harm or delriment caused 1o, or the risk of m?y oossible harm or delriment which may be
caused to the Emnvvironment by any activily, including soll, air or waler testing of the Security Assets
and any other property,
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Environmental Law means any applicable common or statutory law, reguiation, standard or code
having the force of law, any cade of practice, circular, guidance note, judgment or decision of any court
or tribunal relating fo the protection of human health and safety, the workplace or the Environment;

Environmental Licence means a licence, permit, certificale of registration, consent, or approval,
including any conditions which attach thereto, which relates to or affects the Security Assets and which
is required by an Environmental Law;

Event of Default has the meaning given to it in clause 14 of the Loan Agreement;
Finance Documents means:

{a) the Loan Agreement;

{h} this Deed; and

{c) any Legal Charge

Financial Collateral shall have the meaning given to that expression in the Financial Collateral
Regulations;

Financial Collateral Regulations means the Financial Collateral Arrangements (No 2) Regulations
2003 (51 2003/3226);

Fixtures includes all bulidings, ereclions and structures at any time on or in the course of construction
on the Mortgaged Properly and includes all fixtures, fittings, plant, materials, machinery, equipment,
installations and apparatus now and from time to time in or on the Mortgaged Property;

Floating Charge Assets means the assels charged pursuant to clause 3.3;

Insurances means all contracts and policies of insurance of whatever nature which are from time to
time taken out by or with the authority or on behalf of the Chargor in relation to the Security Assets or
any part of them;

Insured Risks means fire, storm, tempest, flood, earthquake, lightning, explosion, impact, aircraft and
other aerial devices and articles dropped from them, riot, civil commotion, malicious damage, landslip,
subsidence, burs! pipes, environmental pollution, terrorist acts and other such risks as the Lender
may, from time o time, require including dempolition and site clearance costs and expenses and
architects’, surveyors’ and other professional fees and all other incidental expenses;

intellectual Property means claims and intellectual property rights including all patents, patent
applications, trademarks and service marks (whether registered or not), trade mark applications,
service mark applications, trade names, registered designs, design rights, copyrights, computer
programmes, know-how and trade secrets and all other industrial or intangible property or rights and
all ficences, agreements and ancillary and connected rights relating to intellectual and intangible
property now or from time fo time after the date of this deed owned by the Chargor;

Interest Rate means 1% per annum above the rate set out in clause 8 of the Loan Agreement;
Legal Charge means any fixed charge over land granted by the Chargor in favour of the Lender:

Loan Agreement means the loan agreement dated on or about the date of this Deed between the
Chargor and the Lender under which the Lender has agreed to make available certain loan Tacilities

o the Chargor;

Mortgaged Property means all the freehold and leasehold property specified in Schedule 1 and any
other freehold or, as the case may be, leasehold property which is the subject of a Security Interest
under this Deed;

3
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Oeoupational Lesse Document meaans any lenancy or licence (0 Oooupy oF any agreement for any
of the sames from me o tme granted or enterad into by the Chargor in respect of any part of the
dortgaged Property and any licence, consent or approval given thersunder;

Planning Acts means the consoildating Adls as defined in the Plarning (Conseaueantial Provisions)
Aot 1980 together with the Planning and Compensation Aot 1881, the Planning and Compulsory
Purchase Act 2004, the Planning Act 2008 and the Localism Act 2011 and all applicable laws, orders,
reguiations, instruments, by laws, Instructions and standards, whether nalional, regional or local,
inclsding any subordinale legisiation relaling o lown and counlry planning and 1o the use and/or
ocoupabion of a Morigagsd Property;

Receiver means a receiver or receiver and manager of the whole or any part of the Securily Assetls;
Helated Rights means, in relplion o any asset which comprises the Sacurity Assels,

{2} the proceeds of sale of any parl of thal assal;

i all rights under any licence, agreemant Tor sale or agreameant {or lease in respect of that assel;
{r} all rights, covenants, easements, benefils, claims m*“ém:::t;s warranties, remedias, seourily,

indemnilies or covenants Tor fille In respect of imi assel; and
{d) awy monies and orocesds paeid or pavable In respect of hat gssel;

Heant means all 3mfsum?‘& payvable W or for the benelit of the Chargor by way of rant or Hoence fase,
sarvice charge, dilapdetions, ground rent and rent charge in respect of any pant of the Morigaged
Property whether under an Ocoupational Lease Document or otherwise and all other monies payvabla
o or Tor the benefit of the Chargor in respact of the pooupation or use of any part of the Morlgaged
Properiy,

Securad Lmbémm means sl present and future mondes, oblipations and Habilities now or hereafler
dus owing or incurred o the Lender by the Chargor w Efﬁ&‘ the terme of the any Finance Document
{inchuding, withou! limfiation, under any amendments, supplements or restatements of any of the
Fianos &:}uumw% of in relabion o any new o incressed advances of ulilisalions} in any manner
whalspaver, in any currency or currencles (whether present or fulure, aclugl or contingend) and
whether mw&a{ﬁ by the Chargor as principal or surety or incurred solely or jointly with anolher, tngether
with all interest accoruing thereon and all costs, charges and expenses incurred by the Lender in
connaction therewith,

SBecurities mesns all shares, slock, warants, debentwres, and other securities present and futura
{certificatad or ufza‘::m‘téf' wled) o units inoan acocount of balance (whether held in the name of the
Chargor o by a8 nominee) of the Chargor and sl income and rights deriving from or altaching o the
SEme;

BSeourity means the securily constituted by or pursuant 1o this Deed;

S@&:m‘iw Aasets means afl the assels, righls, property and underaking of the Chargor from time o
time morigaged, charged, sssigned or agreed to be assigned to, the Lender by the Chargor under this
Deed inciudi ing, without limitation, the Mortgaged Property;

Security Financial Collateral Arrangement shall have the meaning given o that expression in the
Financizl Coligteral Regulations;

Security interest means any mortgage, pledge, lien, charge, securlty assignment, right of set off,
hypothecation or seourily inferest or any other agresment or arrangement having the sffect of
corferring security {ncluding, for the avoidance of doubl, & floating charge) or any other type of
preferential arrangement {including, without Emitation, e transfer or retention of itle) having & similar
etfacth
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Security Period means the period baginning on the date hereof and ending on the date upon which
the Lender is salisfied that afi the Secured Liabilities have been irrevocably and unconditionally paid
and dischargad in full and no further Secured Liabilities are capable of being outstanding:

Sterling means the lawful currency of the United Kingdom:

Tax includes any form of taxation, levy, duty, charge, contribution or impost of whatever nature
(including any applicable fine, penalty, surcharge or interest} imposed by any government authority,
body or official (whether central, local, state or federal) anywhere in the world competent to impose
any of them; and

Valuation means any valuation relating to the Mortgaged Property supplied to the Lender by the
Chargor (or on its bahalf).

interpretation
In this Deed, unless the context otherwise requires, a reference to:

1.2.1 assels includes present and fulure properties, undertakings, revenues, rights and benefits
of every description;

1.2.2 an authorisation includes an authorisation, consent, approval, resclution, licence,
axemplion, filing or registration;

1.2.3 the Chargor or the Lender includes & reference to its respective successors, permitted
assigns and permitted transfereas;

1.2.4 aperson includes a permitted body corperate, unincorporated association and partnership,
in each case, whether or not having a separate legal personality;

1.2.5 a regulation includes any regulation, rule, official directive, request or guideline (whether
or not having the force of law} of any governmental, intergovernmental or supranational
body, agency, department or regulatory, self-reguiatory or other authority or organisation;

1.2.6 one gender shall include a reference to other genders; an individuad will be treated as
including corporations and vice versa; words importing the singular will be treated as
including the plural and vice versa and words imporiing the whole will be treated as
including a reference to any parl, in each case except where the context specifically
requires otherwise;

1.2.7 this Deed or to any provision of this Deed or any other document (inciuding, without
fimitation any of the Finance Documents) is a reference io it as amended, restasted,
supplemeanted, varied or novated from time to time;

1.2.8 the words include or including (or any similar term) are not to be construed as implying
any limitation and general words introduced by the word other (or any similar term) will not
be given a restrictive meaning by reason of the fact that they are preceded or followed by
words indicating a particular class of acts, matters or things;

1.2.9 a statute, a statutory provision, enactment or an EC Directive or subordinate legisiation is
a reference to any amendment, modification, extension, consolidation, replacement or re-
aenactment of any such statute, statulory provision, enaciment or EC Direclive, whether
before or afler the date of this Deed;

1.2.140 the making of an administration order shall be treated as including a reference to the
appointment of an Administrator under paragraph 14 (by the holder of a qualifying ficating
charge in respect of the Chargor's property) or paragraph 22 {by the Chargor or the
directors of the Chargor) of Schedute B1 to the Insolvency Act 1986 and
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1.2.11 the making of an application Tor an administration order by petition shall be reated as
nchuding & reference o making an administration applicstion © the court under Schedule
B1 1o the Insolvency Act 1888, appoinling an Administrator under ;mrgfqrﬁpi'm Yoy 22 ol
thatl Soheduls, or giving notice under paragraphs 15 or 28 of that Schaedule of intention to
appoint an Administralor,

Loan Agresment

1.34 Wiords and expressions defined inthe Loan Agreement will have the same meanin ngs when
used in this Deed, unless the context otherwize requives. in the ¢ase of inconsistency,
dafinitions set cul in the Loan Agreament will pravall

152 in the event of any inconsistency, ambiguily or discrepancy belween the orovisions of the
Loan Agreement and the provisions of this Deed, then the provisions of the Loan
Agreament shall prevail.

Headings

The clause, paragraph and Schedule headings and the lable of contents are inseried for ease of
reference only and will not affect construction,

Law of Property (Miscellansous Provisions) Act 1989

For the purposes of Hule 68 of the Land Hegistration Rules 2003 (as amended) the covenant sef out

in secion 40100 of the Law of Property { (Miscellaneous Provis ions) Act 1894 will be esdondad by the

orovisions of this Deed.

Nature of sscurity over Morlgaged Propery

& rederance in this Deed to 2 chargs or morgage of or over the Mortgaged Property includes:

1.8.1 sl bulldings and Fidures and fittings {including trade and tenant’s Fidures and iltings) and
fined plant and machinery which are situated on or form part of the Morlgaged Property ot
ary tme; angd

1.0.2 ail Halated Rights,

Third parly rights

A person who is not a ;;szar?y o this Deed has ne dght under the Contracts (Righis of Thirg Parties) Aot
14988 o enforce, or to enjoy, 8ny term of this Deed,

Lluatifying floating charge

This Desd containg a qualiiving flosting charge which gives the Lender the power o appoint an
Administrator of the Chargor and paragraph 14 of schedule B1 (o the (nsolvency Act 1888 applias o
the flosting charge crested by clause 3.3 of this Dead,

Avnidance of payments

I the Lender considers an amount m it by the Chargor in respect of the Sau,m“ad Liabiities s capable
of being evoided or otherwise set asids on the insobenay, lguidation or administration of the Chargor
or otherwise set aside, that amourd shall not have been irevocably and unconditionslly paid for the
purpnses of this Deed.

PAYMENT OF SECURED LIABRITIES

Govenant o pay

&
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The Chargoer covenants with the Lender that it will, on demand, pay and discharge the Secured
Liabilities as and when they fall due for payment in the manner provided in the Loan Agreement.

Interest on demand

If the Chargor fails to pay any sum on the due date Tor payment of that sum the Chargor will pay
interest on such sum (before and after any judgment} from the date of demand until the date of
pavment calculated at the Interest Rats.

SECURITY

Fixed charges

3.1.1 The Chargor hersby charges in favour of the Lender with full title guarantes as continuing
security for the paymeant and discharge of the Secured Liabitities:

{a} by way of afirst fixed legal mortgage the Mortgaged Property;

{b} by way of a first fixed legal mortpage all estates or interests in any freehold or
leasehold propertly (except any assets specified in clause 3.1.1(a}} now or in the
future belonging to it;

312 by way of first fixed charge:

{a}  the benefit of all present and future licences, consents and authorisations (statutory
or otherwise] held or utilised by the Chargor in connection with the Security Assals
or the use of any of the Security Assets and all rights in connection with them;

(b} the benefit of all other coniracts, guarantees, appoiniments, covenanis and
warranties relating to the Morlgaged Property and other documents to which the
Chargor is a party or which are in its favour or of which it has the benefit relating to
letting, development, sale, purchase, use or the operation of the Mortgaged Property
or any part of it or otherwise relating to the Mortgaged Property;

{c} ali furniture, furnishings, tools, vehicles, computers, computer software and
hardware and office and other equipment and other chattels belonging o the
Chargor and not regularly dispesed in the ordinary course of business together with
the benefit of all contracts, licences and warranties relating to the same:

{d} &l Fixtures;

(e} all monies from ime to time standing to the credit of the Account{s});

{fi  the Securities;

{gy  the Debis and the proceads of payment or realisation of each of them until payment
of such proceeds info the Accounis in accordance with clause 14;

{hi  all choses in action and the inteliectual Property;
{i} all present and future goodwill, uncalled and called but unpaid capital of the Chargor;

) all its rights and inferests in and claims under the Insurances issued in relation to the
Security Assels;

(k}  all negotiabie instruments at any time drawn, issued or endorsed in favour of or held
by or on behalf of, the Chargor, including any such instruments which at any time
have been deposited with the Lender (whether or not endorsed by the Lender);
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{h the beneflit of any interest rate swap, CUrrency Swap, Cap ar collar arrangemant,
future, option, forward rele agreement oF other dorvative nstrument (howsoover
descrired) or any other agreemaent wilh the Lender or any third party Tor protecting
or hedoing any of the Seouwred Lisbiiities at any lime,; and

{m; insofer as the legel morigages ?‘&,‘?Wf'eﬁ{% toin clauss 311 or any of the assignments
refarrad o in olause 3.2 shall for any resson be ineffective as 8 legal morlgege or an
assignment, the agsets referred to In those clausss.

Assignments

The Chargor hareby assions and sgrees o assign by way of securily (o the Lender with Tull tde
guarantee Tor the payment and discharge of the Secured Liabilities all the Chargoe's right, title and
interest in, o and under each of the following present and future assels;

22 the benefit of sach of the Assigned Contracis and the henelit of any guaranies or security
{or the performance of each Assigned Contract,

3.2.2 all its nghis and inlerests in the Feant and the benefit of any guaranise or security in respect
of the Rent:

3.2.3 all s rights and interests in and claims under the Insurances;

3.2.4 Al righis and clalms in relation o any Mortgaged Property incleding, without mitation, ail
rights and clalms against any lessees, lenanls, sub-less ﬁm, sub-tananis, Heensses of
occupiers of the Mortaaged Property from tme 1o Ume and all guaraniors and suralies mr
the obligations of such persons {whethsr under the Occupational Lease Documents o
otherwise;.

3.2.5 the banefit of all contracts, deeds, undertakings, agreemeants, rights, warranties, securities,
covenants, guarantess, bonds and indemnities of any nature now or al any Hme enjoyed
o held by the Chargor and relating to the Morgaged Froperty snd all compensation paid
in relation to the Morlgaged Property and sll VAT payvabla on the same;

328 ihe benelit of any development documents and all underiakings, agreements, rights,
warrsnies, securities, covenanls, guaranises, bonds and indemnities of any ﬁa’zum TIOW O
at any Yme enjoyed or held by the Chargor,

327 ing banadlt of ail gugmm eas, warranties and representations given or made by, and any
rights or remedies o which the Chargor may now or in the fulure be entitled against, aif or
any professional advisors and confractors in relation o the Morigaged Property, and any
business camied on thersal, and the manufacturer supplier and inslaliers of a8 plant,
machinery, Fiodlurss and fitings or other lems now of herealter in buiidimgs locelsd on the
Mortgaged Property and any other person now or from timea 10 time under contract or under
a duty to the Chargor including without Imitation the night! to prosecute in the name of the
Chargor proceedings against any such person and the benefit of a8l sums recovered in
procaedings agsinst all or any such persons,; and

3.2.8 afl clmims, remedies, awards or judgments paid or payable o the Chargor {including,
without imitation, gl liouidated ard ascertained damages pavable to the Chargor under the
abovel,

{:mv whed thal, in sach case, fo the extent (i any) that the benelils, rights, tlles, claims and interests

ssigned under this clause 32 are not assignable, such assignment wil operate as an assionment of
m;? orocesds received by the Chergor in connsction with such benefils, rights, tlles, claims and
interasts.

Floating charge
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The Chargor hereby charges in favour of the Lender with full title guarantee for the payment and
discharge of the Secured Liabilities by way of floating charge the whole of the Chargor's underiaking,
property and assets, present and future wherever situate not from time to time subject to an effective
martgage, fixed charge or assignment under this Deed.

COMVERSION OF THE FLOATING CHARGE

Notics of conversion

4.1.1 The Lender may from time to time, by notice in writing to the Chargor following the
occurrence of Event of Defaull or if the Lender considers those assets to be in danger of
being seized or sold under any form of distress, attachment, execution, diligence or other

legal process or to otherwise be in jeopardy, convert the floaling charge contained in clause
3.3 into a fixed charge as regards any Floating Charge Assets specified in such notice.

412 The floating charge contained in clause 3.3 may not be converted into a fixed charge solely
by reason of the obtaining of a2 moratorium or anything done with a view to obtaining a
maratorium under the Insolvenoy Act 2000,

Automatic conversion

Notwithstanding anything contained in this Deed, if (without the prior written consent of the Lender);

421 the Chargor creates any Secuwrity Interest over or otherwise encumbers any of the Security
Assets created by this Deed or attempis to do so other than as permitted under the Finance
Documents;

4.2.2 any person levies or altempts to levy any distress, execution, diligence, sequestration or

other process against the Security Assets which is not frivelous and vexatious and/or being
diligantly contested by the Chargor;

423 a resolution is passed or a pelition is presented for the winding up, dissolution,
administration or re-organisation of the Chargoer other than any petition which is frivolous
and vexatious has been disclosed to the Lender and is being diligently contested by the
Chargor;

4.2.4 a Receiver or an administrative receiver is appointed over the Security Assets or, if any
person entitted to do so, gives notica of intention to appoint a Receiver or an adminisirative
receiver over the Security Assets or files such a notice with the court; or

4.2.5 4.2.5an Administrator is appointed in respect of the Chargor or the Lender receives notice
of an intention to appoint an Administrator pursuant lo paragraphs 15 or 26 of Schedule B1
of the Insoivency Act 1986 in respect of the Chargor,

the floating charge created by this Deed over the Floating Charge Assets shall with immediate effect
and without nolice automatically convert into a fixed charge.

THE LAND REGISTRY AND FURTHER ADVANCES

Land registration

511 The Chargor hereby consents {o an application being made to the Chief Land Regisirar by
or on behall of the Lender 1o enter the following restriction {in form P of Schedule 4 to the
Land Registration Rules 2003} in the Proprietorship Register of any property which is, or is
required to be, registered forming part of the Mortgaged Property:

51.2 "No disposition of the registered estate 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 1o be registered without a written consent signad by the proprietor for the time
being of the charge dated [the date of this Deed] in favour of Wiltshire Council {as Lender)
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refarred (o in the Charges Hegister or their conveyancer or an individual identified as an
authorised signatory of the Landear”,

Implisd covenants

For the purposas of Rulae 8801 of the Land Regisiration Rules 2003, the covenants set oul in Beglions
210 B {inclusive) of the Law of Froperty (Miscellaneous Provisions) Act 1894 will be sxtended by the
provisions of this Deed.

Further advanoes

544 Subiect to the lerms of the Finance Uocuments, the Lender is undar an obligation o make
further advances 1o the Chargor,

5372 For the purposes of saction 9401 e of the Law of Property Act 1925, section 48{3) of the
Land Hegistration Act 2002 and Rule 108 of the Land Regisiretion Rules 2003, the
obligetion on the Lender 1o maks further advances will be deemed o be Incorporated in
this Deed as i the same were set oul in this Deed

533 Bor the purposes of the Land Registration Hules 2008 and section 49{3) of the Land
Hagistration Act 2002, the Chargor hereby consents o an application being made to the
Chief Land Registrar by or on behalf of the Lender for the @mry of & nole of the obligation
i make further advances on the Charges Hegisier of any registered land forming part of
the Mortgagad Property.

FURTHER ABSURANCE
Further assurance: general

.11 The Chargor shall, 2l s own expense, promplly do 8l such acls or execute all such
documents (including, withou! limitation, assignments, transfers, mortgages, charges,
notices and E’s%%ruet’{}m} as the Lender or any Receiver may specify {and in such form as
the Lander or any Recelver may requirs) in favour of the Lender or ils nominess,

{a} o perfect or protect the securily crealed or infended 1o be orested in respect of the
Bacurity Assels {which may include the execution by the Chargor of 2 morigegs,
Hxed charge or assignment over all or any of the assets constiuting, or intended 1o
constiuie, Securily Assels) or for the exercloe of the Collatersl Rights: andfor

(B} o ieciitste the realisation of the Securlly Assetls; and/or

{cy o oblain gl necessary conserds (o pooure the registration of this Desd with the
registrar of companies {(f appiicable) and, in respect of the Morlgaged Property, at
the Land Megistry or on the Land Charges Fegister, as appropriste,

Lonsenis

The Chargor will use all reasonable endeavours io obtain (n Torm and content satisfactory to the
Lender) as soon as possible any consents necessary (o enable the relevant Securily Assets purporied
i be so charged or assigned o be the subject of an effactive fixed charge or assignment pursuant 1o
clauses 3.1 and 3.2 and, immediately upon {ﬁ?}win‘ﬁq any such consent, the relevant Security Asset
shall become subiect (0 such Securlly and the Chargor shall promptly deliver a copy of sach such
consent o the Lender,

Notice of aasignment of Assigned Contracts
The Chargor will promplly give notice of assignment in the form required by the Lender {o each

courderparty 0 an Assigned Condract and shall use reasonably endeavours 1o procure that each
relevant parly acknowledges thal notice.

10



6.4 Notice to tenants under Occupational Lease Documents

At any time after an Event of Defaull has occurred and iz continuing, the Chargor shall issue a notice
in the form required by the Lender to all other parties to any Occupational Lease Document to pay
Rent and all other sums {including, without limitation, each guarantee or saecurity in respect of the
Rent) due under any Occupational Lease Document to the Lender or into such Account as the Lender
may require and to procurs that such parties acknowledge such notice.

8.5 Notices of assignment of Insurances

The Chargor will promptly give notice of assignment fo all insurers in respect of the Insurances in the
form required by the Lender and shall procure that such insurers acknowladge the notice.

6.6 Preservation of rights

Neither the obligations of the Chargor contained in this Deed nor the rights, powers and remedies
conferred in respect of the Chargor upon the Lender by the Finance Documents or by law shall be
discharged, prejudiced or otherwise affected by

8561 the winding-up, dissolution, administration or reorganisation of the Chargor or any other
person or any change in its status, function, contrel or ownership;

862 any of the obligations of the Chargor or any other person under the Finance Documents or
under any other security relating to the Finance Documents being or becoming illegal,
invalid, unenforceable or ineffective in any respect;

8683 any time or other indulgence being granted or agreed to be granted to the Chargor or any
other person in respect of its obligations under the Finance Documents;

8.6.4 any amendment to, or any variation, walver or release of any obligation of the Chargor or
any other person under the Facllity Finance Documents;

6.65 any failure to take, or fully to take, any secwity contemplaled by the Finance Documents
or ctherwise agreed to be taken in respect of the Chargor's or any other person's
obligations under the Finance Documenis;

668 any failure to realise or fully to realise the value of, or any release, discharge, exchange or
substitution of, any security taken or agreed to be taken in respect of the Chargor’s or any
other person’s obligations under the Finance Documents: or

567 any other act, event or omission which, but for this clause 6.8, might operate to dischargs,
impair or otherwise affect any of the obligations of the Chargor or any other person or any
of the rights, powers or remedies conferred upon the Lender by the Finance Documents or
by iaw.

7 NMEGATIVE PLEDGE AND DISPOSAL RESTRICTIONS

71 Negative pledge

Save as permitted by the Finance Documents, the Chargor will not, without the prior written consent
of the Lender, create, purport to create, or permit to subsist {in favour of any person other than the
Lender) any Security Interest over any of the Security Assets now or in the future, or agree or attempl
to do so, or increase or extend any liability of the Chargor secured on any of the Security Assets.

7.2 Disposal of fixed charge assets

Save as permitted by the Finance Documents, the Chargor will not, without the prior written consent
of the Lender {whether by a single transaction or number of related or urrelated fransactions, and
whather at the same time or over a period of time) sell, transfer, lease out, lend or otherwise dispose
of any of the Security Assets charged or assigned by clauses 3.1 and 3.2 or following the crystallisation

11
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7.3

£2.1

ERESOE A

of thi floating charge created by clause 3.8 the Floating Charge Assets chargsd by clause 3.3 or any
interests therein or the right 1o roceive or to be paid the proceeds arising from thelr disposal or agres
or altempt o do so.

Disposal of Floating Charge Assels

The Chargor will not dispose of any of the Floating Charge Assels charged by clause 3.3 other than
i the ordinary course of and for the purpeses of, carrving on % rading business whilst the floating
charge remains uncrysiallised,

REPRESENTATHING AND WARRANTIES
Duration and to whom made

The representations and warrsnties made by the Chargor in this clause 8 will ramain in Torce {and will
be deamad repeated on each day faliing during) during the Seouwrity Period and are given lo the
Lender,

Matters represented - Mortgaged Property

Facept as disclosed inowiiting to the Lender or in a Cerlificate of Title on or prior to the date of this
Deed or onoor grior o the date the Mortgaged Froperty becomas subject o a Tixed charge hereunder.

B2 the Chargor is the legal and beneficial owner of the Mortgaged Property, and has good and
markelable e 1o the Mortgaged Froperty;

822 olanning permission has been oblained or s deemed {o have been granted in accordance
with statule for the purposes of the Planning Acls and has been complied with in respect
to any developmant and the existing use of the Morlgaged Property, and the Planning Acts
and #il relevant bullding regulations or previously relevant buliding bye-laws have been
complied with in respect of all developments, allerations and improvements (o the
Mortgaged Property and they have also been complied with in respect of the use of the
Morigaged Propearly;

8.2.3 there are no covenanis, agreements, stipulations, reservations, condiions, interests, nghts
or other matiers whalsoever alfecting the Morgaged Propeety which materially adversely
affact or are likely 1o materially adversely affect the value of the Mortgaged Property or the
shility of the Chargor 10 perform its oblinations owed to the Lander;

524 nothing has ardsen or has besn crested or is subsisling which waould ba an overriding
interest over the Morigaged Property which malenslly adversely alfecis or s lkely 0
materially adverssly affect the valus of the Mortgaged Property or the ability of the Chargor
to parform s obligations owed o the Lender;

525 no faciiles necessary for the enjoyment and vse of the Movigaged Proporty are anjoyed
by the Mortgaged Property onterms entitling any porson 10 terminals or curtall ts or thalr
use which materally adversely sffects or is lkely to materially pdversely affect the value of
the Morlgaged Property or the ability of the Chargor to perfonm #s obligations owed o the
Londer;

8286 the Chargor has received no notlce of any adverse clalms by any person in respect of the
gwnarshin of the Morgaged Property or any  interest theroin, nor has any
acknowiedgement been given o any person in respect thereol which has not been

disclosad o the Lender;

8.2.7 nothing has arisen, of has been created, which would be en overriding interast In any
Morlpaned Property;

8.2.8 the Mortgaged Prooerly will be free from any lenancies o lioences, other than those
tenancies or leences permitied under the Loan Agreement;



8.3

8.4

8.1

9.2
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828

8.2.10

821

8212

{(a)  all written information supplied by the Chargor or on its behalf for the purpose of any
Valuation and Certificate of Tile was true and accurate in all material respects as at
itz date or as at the date (if any) on which it was stated 1o be given;

{b}  the information referred to in clause 8.2.9(a) was, as at its date or as at the date (if
any) on which it was stated to be given, complete and the Chargor did not omil to
supply any information which, if disclosed, would adversely affect & Valuation or 2
Certificate of Title; and

{c} inthe case of the first Valuation or Certificale of Title only, nothing has occourred
since the date the information referred (o in clause 8.2.8(a) was supplied and the
date of this Deed which would adversely affect such Valuation or Certificate of Title;

the Chargor has disclosed to the Lender full details of all inspections, investigations,
studies, Environmertal Audits and other analvses commissionad by it in relation to
environment matters in respect of the Mortgaged Property and any adjoining and;

the Chargor is, and has at all times been, in compliance with all applicable Environmental
Law, and

the Chargor has obtained and is, and has at all imes been, in compliance with all
Environmental Licences.

Matters represented - Security Assets

8.31

$4.3.2

833

There are no covenants, agreements, stipulations, reservations, conditions, interests,
rights or other matiers whalsoever affecting the Security Assels which materially adversely
affect or are likely to materially adversely affect the Security Assets or the ability of the
Chargor to perform iis obligations owed 1o the Lender,

Nu facilities necessary for the enjoyment and use of the Security Assets are enjoved by the
Scourity Assets on terms entilling any person o terminate or curtail its or thelr use which
malerially adversely affects or is fikely to materially adversely affect the Security Assets or
the ability of the Chargor to perform its obligations owed to the Lender.

The Chargor has received no notice of any adverse claims by any person in respect of the
ownership of the Security Assets or any interest therein, nor has any acknowledgement
been given to any person in respect theraof which has not been disclosed o the Lender.

Security created

Subject to registration with the registrar of companies (if applicable}, at the Land Registry or at the
Land Charges Registry as appropriate, this Deed creates those Security interests it purports to create
ranking as set out above and is not liable to be avoided or otherwise set aside on the liguidation or
administration of the Chargor or otherwise.

GENERAL UNDERTAKINGS

Duration and benefit

The undertakings in this clause 9

89.1.1

9.1.2

shall remain in force during the Security Period; and

are given to the Lender,

Not to jeopardise the Security

13



9.3

10

10

102

0.3

0.4

The Chargor will not do or allow 1o be done anyithing which could regsonably be expected matarially
in decreass the value of the Security (o the Lender {olher than Tair wear and tear arising from the use
of the Sacurlly Assetls in the ordinary course of husiness),

Maintenanoe

The Chargor will keep all plant, machinery, Fixdures, fitlings, vehicles, compulers and other eaulpment
inciuded in the Securily Aszels in a good state of repalr and in geod working order and condition and
when necessary replace the same by lems of similar guality and valus.

Information and acoess

The Chargor will, at the reques! of the Lender, promplly provide the Lender with such information as
the Lender may reasonably require sbout the Sscurlly Assets and the Chargor's compliance with the
terms of this Deed and the Chargor will permit the Lender, s represendatives, professional advisers
and contractors, free socoess ot 8l reasonable tmes and on reasonable notice:

.41 to view the Security Assets {without becoming liable as mortgagee in possession), and
H4z o inspect and ake coples and sxiracts from such books, accounts and records of the

Chargor as relate 1o the Securily Assets.
Lorws

The Chargor will comply with all applicable laws, regulations and authorisalions affecting the Security
Azsels

MORTGAGED PROPERTY

The Chargor undertakes 1o the Lender at sl Hmes during the Security Period;
Hepair

to keep the Morigaged Froperty in good and substantial repalr and condition,
Shtgoings

o pay punctually all Taxes, rents, rales, dulies, assessmenis and other cultgolngs payable in respect
of the Morigaged Proporty,

Covenants

o parform and obsarve all covenants (positive and restrictive), conditions and stipulations from time
to time affecting the Morlgaged Property or the use or enjoyment of it

Degvelopment

{within the meaning of that expression in he Planning Acis and being developmeant for which the
pormission of the local planning authority is required) not without the prior written consant of the Lender
i carry oul oF parmit any development of the Morlgagoed Froperly, or remove any of the Fidures on

the Morigagoed Propory {except in connection with the renewal or replacament of them
User

i usa the Morgaged Property only for such purpose o purposes as may for the Hme being be
authorised as the permitiod yse or usar thoreo! under or by virlue of the Planning Acts;

Planning

14
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10.8

108

10.10

1611
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10.6.1 to comply with any conditions aftached to any planning permissions relating to or affecting
the Mortgagsd Property;

10.8.2 ot without the prior written consent of the Lender to make any application for planning
permission or implement any planning permission obtained or enter or agree o enter into
any agreemeant or undertaking under the Planning Acts in each case in respect of the
Mortgaged Property,

Motices

to pass onto the Lender immediately upon recaipt a copy of any notice or proposal for a notice or order
served on the Chargor by any public or local or any other authority in respect of the Mortgaged Property
or any part thereof and lo give notice to the Lender immediately on becoming awsre of any other
matter which is likely fo affect adversely the value of the Mortgaged Fropertly, and in each case if the
Lender so requires or approves and at the Chargor's cost to make such representations in respect of
such notice or order as the Lender may require;

information

at the request of the Lender promptly to provide the Lender with such documents or information relating
to the Morlgaged Property or its development as the Lendar may reasonably require;

Compiiance with leases

where the Morlgaged Property is leasehold or subject to any lease, agresment for lease, tenancy or
licence:

10.8.1 to observe and perform all the covenants, stipulations and obligations contained in any
lease, agreement for lease, tenancy or licence affecting the Mortgaged Property of which
the Chargor is the lesses, tenant or licensee; and

10.8.2 o comply with all covenants on the part of the lessor or licensor contalned in the lease,
agreement for lease, tenancy or licence affecting the Mortgaged Property of which the
Chargor is the lessor or licansor;

Environmental matters

10.10.1 o obtain and maintain all licences required by it under Environmental Law and comply in
all material respects with all Environmental Law applicable to it; and

10102 o ensure that no Dangerous Substances are used, disposed of, generaled, slored,
transported, deposited, buried or emitted at, on, from or under any premises (whether or
not owned, leased, occupied or controlled by it} in circumstances where this might result in
a Hability of the Lender;

Leases

10111 save as permitted by the Loan Agreement, not without the previous consent in writing of
the Lender to grant or agree to grant {(whether in exercise or independently of any statutory
power) any lease or tenancy of the Mortgaged Property or any part thereof or accept a
surrender of any lease or tenancy or confer upon any person any contractual licence or
right to occupy the Mortgaged Property and provided, on request by the Lender, it notifies
the Lender of all leases, tenancies, licences or rights to occupy granted or surrendered by
it and i so reasonably requested by the Lender provided it sends 2 copy thereof to the
Lender forthwith upon request;

10,112 to enforce and not waive or release the covenants, conditions, agreements and obligations

contained in or imposed by any of the Cccupational Lease Documents or any guarantee in
respect of the obligations of the tenants, lessees, licensees or other parties thereunder
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1.1

11.2

1.4

1.5

BALRETE

which materially affecis or is reasonably lkely to materially affect the value of the
Mortgaged Property,

10013 not without the prior written consent of the Lender o acoept or agres (0 accept the
surrerder or alteration of eny of the Qooupelional Lease Documents which materaily
ailects or is reasonably likely to materially affect the value of the Morigaged Property and
ohsarve and porform all the covenants, condilions, agresments and obligations on s part
i all matenal respects; and

W14 o deliver fo the Lender within 14 davs of demand Tull particuiars of all Ooounations! Lesse
Documents,

Commonhoid

The Chargor shall not convert, or permit the conversion of, any freehoid estale of any of the Mortgaged
Proparty {0 a freehold estate In commonhold land under Part 1 of the Commonhold and Leasehold
Hatorm Act 2002

INGLURANCE

Tsurod Risks

Except where insured by the lessor of any Mortgaged Property, the Chargor will insure gl of the
Seounty Assels (which are of an insurable nalure) against

i the insured Risks:

11.4.2 tosz of rents pavable by the tenants or other occupiers of the Morgaged Froperty for a
pariod of three vears or such other period as may De sgresed with the Lender,

11.1.3 third party and public liabilily, and

1114 any other risks normally insured against by persons carrying on the same class of business
a3 that carried on by it

Heplacement valus
Ary Insurance raust be in a sum or sums not less than the replacement vaiue of the Securily Assets,
For this purpose, replacement value means the tolal cost of rebuilding, reinstating or replacing those
Securfty Assels in the svent of thelr being cormpletely destroyed, logether with any relevant architects’
and surveyors' fees,

INSUrante company

Any insurances required under this clause must be with an insurance company of undsrwrilers
atceptable to the Lender,

Appiication

Subject to the provisions of any lsase or prior charge of all or part of the Securily Assels, al! monies
recaived or receivable under any Insurances must be applisd:

11.4.1 ircreplacing, restoring o reinstating the Securily Assets destroved or damaged or in any
oiher manner which the Lender may sgree; or

11.4.7 i ihe Lender so directs and the terms of the relevant insursnces allow in or lowards
satisfaction of the Secured Liabiiities.

Co-insurans

18
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The Chargor will procure that a note of the Lender’s interest as co-insured (composite) is endorsed
upon all Insurances maintained by the Chargor and that the Lender is named first loss payee {other
than in relation to insurance against third parties and public liability risks) for all sums In excess of
£50,000,

Provisions of Insurances
The Chargor will procure that the relevant Insurances contain provisions that:

11.6.1 they will not be terminated, invalidated or otherwise allowed to lapse for failure to pay any
premium or otherwise unless 30 days' notice is given to the Lender;

11.6.2 they will not be vitiated or avoided as against the Lender in the event or as a resuit of any
misrepresentation, act, neglect or failure to make disciosure on the point of any issued
party or any clreumsiances bevond the control of an issued party; and

11.6.3 a waiver of the rights of subrogation of the insurer as against the Chargor, the Lender and
the tenants of any Mortgaged Properiy.

Avoidance of policy
The Chargor will not do or permit anything to be done which may make the Insurances void or voidabla,
Pramiums

The Chargor will promptly pay all premiums and do all other things necessary to keep the Insurances
in force,

Return of policy
The Chargor will, immediately at the request of the Lender, produce to the Lender the policy, certificate

or cover note relaling o any of the Insurances and the receipt for the payment of the last premium and
will if the Lender requests deposit all Insurances with the Lender,

ABSIGNED CONTRALTS

Parformance

The Chargor will remain liable 1o perform all the obligations to be performed in respect of any of the
Assigned Contracts and the Lender will have no obligation of any kind whatsoever in relation to them
or be under any liabilty whatsoever in the event of any Tallure by the Chargor to perform its obligations
in respect of them. The Chargor agress to indemnify and hold the Lender harmiess from all cosls,

claims, damages or liabilities whalscever and howsoever arising out of the performance of or the
failure in performance of the Chargor's obligations in respect of the Assigned Contracis.

Mo amendments

Save as permitted under the Loan Agreement, the Chargor will not without the prior written consent of
the Laender:

12.2.1 amend, supplement, novale or waive any provision of or terminate any Assigned Coniract;
or

122.2 do anything which might jeopardise the enforceability of any Assigned Coniract.
RENT
The Chargor will not without the prior written consant of the Lender deal with the Rent otherwise than

by collecting the Rent in the ordinary course of business and depasiting # in such Account as the
Lender stipulates and will not chargs, factor, discount or assign the Rent in favour of any third party.

17
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AGCOUNT AND DEBTSE
Hestriction on dealing

The Chargor will not without the prios written consent of the Lendsr deal with #s Dobis otherwise than
by collacting them in the ordinary course of business and will no!l charge, factor, discount or assign
any of its Debls in favour of any third party,

Payment

The Chargor will collect all Debts charged to the Lender under this Deed and will without delay pay
the proceeds of payment or reslisation of all such Debts into the Accouni(s) and pending that payment
will hold all monsy so recelved upon trust for the Lender.

YWithdrawal

The Chargor will not withdraw all or any monies standing to the credit of the Accouni(s) without the
Lender's prior wrillen consent or as permitted by the Loan Agreement,

SECURITIES

Galls and other pavrents

In refation to the Securities

1541 the Chargor will duly and promptly pay all calis or other payments due or payvable in respect
of any Secwities and will comply with all other condilions and cbligations assumed by it in

relation o any of the Securilies,

15.1.2 the Lender will not incw any Hability In relation to any calls or other pavments ralating o
the Securities;

1513 if the Chargor defaults in complying with its obligations under clause 15.1.1 the Lender may
i ils absolute disoration make such payments on behalf of the Chargor; and

16514 the Chargor agress 1o reimburas the Lender on demand sl sums expended by the Lender
under clause 185,13,

Motices

The Chargor will forward o the Lender any nolices, reports, accounts, clroulars and other doouments
relating (o the Securites material to the rights of the Lender hereunder oromplly afler they are received.

Hights prior to snforcement

Lntil the Security becomes enforceabla;

1534 the Chargor may exercize or dirsct all voling and other rights relating to the Securities
orovided that such exercise does not adversely affect the Securities or the Lender or the
Ewourity; and

1532 axcept as olherwise parmilted by the Lander In wiiting or by the Loan Agreement, all
interest, dividends and other distributions in relation to the Securities will be paid indo the
Actouni(s) but, if paid to the Chargor, the Chargor will immedialaly upon recsipt pay them
into the Accouni{s} and unill tha!l payment will hold them on trust for the Lender.

Fights after enforcement

Upon the Security becoming enforceable:
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15641 the Lender shall be entitied to exercise in the name of the Chargor all voting or other rights
in relation to the Securities and the Chargor will (and will procure that its nominees will)
comply with any directions the Lender may in its absolute discretion, give concerning the
exercise of those rights and powars;

154.2 the Lender shall be eniitled o receive and retain all dividends, and other distributions paid
in respect of the Securities;

15.4.3 the Lender shall be entitled to exercise or direct the exercise of all voting or other rights in
relation 1o the Securities in such means as I considers it and

15.4.4 the Lender shall be entitted (o complete all instruments of transfer referred to in clause 18.5
and otherwise have any Securities registered in its name or the name of its nominea.

Deposit of certificates

The Chargor will on the dale of this deed, or if later, on the date of acquisition of any Securities, deposit
with the Lender, in addition the documents of title and other documentary evidence required by clause
15, such duly executed instruments of transfer (with the name of the transferee, date and consideration
teft blank) as the Lender may require to perfect the title of the Lender or its nominee to such Securities
and/or to enable the Lender to vest such Securities in any purchaser upon exercise of the Lenders
power of sale,

Liability of the Lender

The Chargor agrees with the Lender that neither the Lender nor the Lender's nominee will have any
Hability:

158.6.1 for failing to present any coupon or other document relating to any of the Securities for
payment or redemption;

156.2 for failing to accept any offer relating to any of the Securities;
15.8.3 for failing to attend or to vole at any meelings related to the Securities:

1564 for failing to notify the Chargor of any matters mentioned in this dlause 15 or of any
communication recelved by the Lender in relation to the Securities; or

15.6.5 for any loss arising out of or in connection with the exercise or non-exercise of any rights

or powers attaching or accruing to the Securities or which may be exercised by the Lender
or any nominee for the Lender under this Deed.

INTELLECTUAL PROPERTY
The Chargor shall;

18.1.1 if requested by the Lender at any time, register the interest of the Lender in all or any part
of any Intellectual Proparty,

16.1.2 if requested by the Lender at any time, execute all such documents and do all such things
as the Lender may require to record the interest of the Lender in any register relaling to the
intellectual Property;

16.1.3 preserve, maintain and renew as and when necessary all Intellectual Property required by
the Chargor for carrying on its business; and
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16.1.4 promptly notify the Lender of any infringements of the Intelleciusl Property and take all
steps as may he necessary 1o prevent such infringement and/or recover damages in
respact thereof.

DEPOSIT OF TITLE DEEDS

The Chargor will deposi all deads and docurments of Ulle relating lo the Securily Assels with the Lender
and such ofher documents relating 1o the Securlly Assets as the Lender may require from me 1o Hime,
for the duration of the Security Pericd, exceapt to the extent that any such Securily Assels are released
by ihe Lender pursuant 1o the terms of the Loan Agressment,

POWER T REMEDY

in {he case of defaull by the Chargor in repairing or keeping In repalr or insuring the Securily Assely
or any parl thereo! or in observing or performing any of the covenants or stipylations affecting the
same, the Chargor will permit the Lender or ils agents and contractors (o enter on the Security Assels
and to comply with or obladt to any notics served on the Chargor inrespect of the Becurily Assets and
to effect such repairs or insurance or generaily do such things or pay all such costs, charges and
sxpensss a5 the Lender may consider are necassary or desirable to pravent or remedy any Dreach of
covenant or stinulation or o comply with or object to any notics, The Chargor will indomnify and koep
the Lender indemnified againgt all logses, {wm charges and expenses reasonably incurred In
cormaechon with the exercise of the powers contained in this clause 14,

ENFORCEMENT OF SECURITY
When Securlty becomes enforceable

The Security shall be immedialely enforceable I an bvent of Delaull ocours, Afler the Securily has
become enforceasble, the Lender may in iis absolute discretion endores all or any part of such Security
at the tmes, in the manner, and on the erms ag i shall think T and take possession of or hold o
dispoae of all or any part of the Beourity,

Exercise of powers

A any Umea alter the Security becomes "mmwﬁ“ﬁtwiy anforceable, the Lender may, withou! notics o
the Chargor of prior authorization from any court, in s absolute disoretion whether or not it has
appainted 3 Heosiver, exercise all or any of the powers, authories and discretions conferred by the
Law of Property Act 1925 {as varied or exiended by this Deed) on morlgagess and by this Deed on
any Receiver or olherwise conferred by law on morlgagess or Recelvers,

Hight of appropriation

To the sxlent that any of the Securily Assets constiiules Fnancial Collateral and this Deed and the
m%ﬁgmé@m of the Chargor hereunder conslifule 5 Security Financial Collatersl Arrangement the
ender shall have tha m;m at sny time after this Deed has becoms enforcesble, lo appropriate ail or
aﬁ}; part of such Financial Collateral in or towards payment and/or discharge of the Secursed Liabilities
in such order s the Lender in s absolute disoretion may from fme to Bme determine. For this purpose
agch of the Chargor and the Lender agrees thal the value of such Financia! Collateral so appropriated
shall ba {a) in the case of cash, the amouni ammmq to the oredit of each of the Account(s), logel h&“z
with any accrued but unposted inlerest, ai the me the ¢ gi’?? of ;‘a;‘sg}mw imtion is exercised; and {b) I
the case of Securlties, the market pr w of such Securities at the § m@ the right of appropriation és
svercised as determingd by the Leander by reference to nmy recognised market index or by such ofher
process as the Lender may select, Including, without Emiiation, inde;s%ﬂd@s‘si valuation. In sach case,
sach of the Chargor and the Lender agrees thal the method of valuation providad for in this clause 19
shall constitute a commercially reasonable method of valustion for the purpose of the Finencial
Coliateral Reguialions,

Fossession
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ARERGTE

If the Lender, any Receiver or any delegate of any such person takes possession of the Securily
Assels, it or he may at any time relinquish such possession.

Nao liability as morigagee in possession
The Lender will not be liable to account as a mortgagee In possession in respect of 2 or any part of

the Security Assets or be lable for any loss upon realisalion or for any neglect, default or omission in
connection with the Security Assets to which a mortgagee in possession might otherwise be liable.

FPower of sale

The power of sale under this Deed may be exercised notwithstanding that the Lender or the Receiver
may have previously waived or refrained from exercising that power; and no demand or notice of sale
made or given under this Deed will be waivad by the acceptance of any payment on account of the
Secured Liabilities, or by any negotiations between the Lender and the Chargor or any other party who
Is acting as agent for the Chargor or on behaif of it

Receivess liability

All the provisions of clause 19.5 will apply, mutatis mutandis, in respect of the fiability of any Receiver
and defegate of the Receiver or the Lender or any officer, emplovee or agent of the Lender, any
Receiver or any delegate,

EXTENSION AND VARIATION OF THE LAW OF PROPERTY ACT 1925

Extension of powers
The power of sale or other disposal conferred on the Lender and on any Receiver by this Deed will
operaie as a variation and extension of the statutory power of sale under Saction 101 of the Law of

Property Act 1925 and such power will arise (and the Secured Lisbilities will be deemed due and
payable for that purpose) on the execution of this Deed,

Restrictions
The restrictions contained In Sections 93 and 103 of the Law of Property Act 1925 will not apoly 1o this
Deed or to the exercise by the Lender of its right to consolidate ali or any of the Security with any other

securily in existence at any time or to its power of sale, which powers may be exercised by the Lender
without notice to the Chargor.

Power of leasing

The statutory powers of leasing may be exercised by the Lender at any time and the Lender and any
Receiver may make any lease or agreement for lease, accept surrenders of leases and grant oplions
on such terms as it will think fit, without the need to comply with any restrictions imposed by Sactions
89 and 100 of the Law of Property Act 1825,

MNon-application

The following provisions of the Law of Property (Miscellansous Provisions) Act 1984 will not anply to
clause 2 being:

20.4.1 the words 'other than any charges, encumbrances or rights which that person does not and
would nolt reasonably be expected to know about’ in Section 3(1);

20.4.2 the words 'except to the extent that’ and all words thereafter in Section 3(2); and
2043 Section 6(2).

Application
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Saction 108(8) of the Law of Property Act 1825 will not anply, and all monies recelvad by the Lender
or any Recelver in the exercise of any powers conferred by this Deed will be appiied in the following
order:

20,81 i the pavment of;

{z)y allcosts chargss, iabiilies and expenses incurred by the Lender or any Hecever in
the exercise of those powers or incidental 1o any Racslver's appoiniment, ogether
with intersst &l the applicable rsle sel owl in clause 2.2 (both bhefore and aflor
udagmenty from the date those amounts becams dus untll the daele they are
irrevocably paid in full; and

0y any Recelver's remunerahon;

20572 in or fowards discharga of all linbiliies having priority to the Secured Liabilities,

2053 in or lowards the salisfaction of the Seoured Liabilllles In such order as the Lendsr
detarmines,; and

284 in the payment of any surplus o the Chargor or other person entiffed to it
Appiication of sums recelved

The Chargor will have no righis in respect of the application by the Lender of any sums received,
recoverad of realised by the Lender under this Dead.

APPOINTMENT OF RECEIVER

Appointment and removal

At any e after the Securily becomes enforcesble, or frequesiadio do so by the Chargor, the Lender
may by deed or ttherwise (aciing through an suthorsed officer of the Lender), without prior notice to

the Chargor

2101 appoint one or more parsons o be a Hecelver of the whole or any part of the Securlty
Assels or an Administrator of the Chargor;

2142 ramove (so far a3 it is lawiully able) any Receiver or an Administrator so appointed; and
2118 appoint ancther personis as an addiional or replacement Fecelver(s) or Administrator(s).
Lapacity of Recelvars

Each person appointed 1o be a Recelver under this Deed will be:

2120 enfited to act individually or together with any other person appointed or substituted as
Reoalver
41.2.2 for all purposes will De deemed to be the agent of the Chargor which will be solely

reaponsible for his acts, defaulis and Habllites and for the payment of his remuneraiion and
no Racelver will gt any ime act as agent for the Lender; and

21.2.3 entited to remuneration for his services st a rate 1o be fixed by the Lander from tme o time
{withou being limited to the maximum rate specified by the Law of Froperty Act 1825}

Statutory powers of appointrment

The powers of g Recelver will be in addition to all statulory and other powers of the Lender under the

Law of Property Act 1825 (s extended by this Deed), an administrative receiver under the Insolvency

Yy



Act 1886 or otherwise and such powers will remain exercisable from time to time by the Lender in
respect of any part of the Security Assets.

22 POWERS OF RECEIVER
221 Powers

Every Receiver appointed by the Lender will {in addition to all powers conferred on him by law) have
the following powers exercisable in respect of the Securily Assets upon such terms and conditions as
he thinks fit:

2217 to take possession of and generally to manage the Security Assets and any business of
the Chargor;

221.2 to enter into, carry into effect, complete, deliver, perform, repudiate, rescind or vary any
deed, contract, iransaction or arrangement to which the Chargoris oris to be a party;

2Z2.1.3 to carry out on any Morigaged Property {or on any other property which it may in his opinion
be necessary or desirable to work upon} any development or new works or complete any
unfinished works of building, reconstruction, maintenance, furnishing or equipment and to
apply for and oblain all planning permissions, consents or licences as may be necessary
or desirable for such purposes;

2214 to purchase or acquire any land and purchase, acauire, grant or release any interast in or
right over land and enter into, take or release the benefit of covenants (positive or
restrictive} binding on or benefiting the Morigaged Property;

2215 to seli, lease, licence, surrender or accept surrender of leases or licences of, charge or
otherwise deal with and dispose of the Sacurity Assets without restriction inctuding {without
limitation) power to dispose of any Fixtures separately from the land:

2218 to carry into effect and complete any transaction by executing deeds or documents in the
name of or on behalfl of the Chargor;

224.7 io insure the Security Assets and any works and effect indemnity insurance or other similar
insurance and obtain bonds or give commitments, guarantees indemnities and sacurity;

22.1.8 to engage, rely on the advice of and discharge advisers, consultants, officers, managers,
agents, workmen and others;

2218 lo purchase materiais, tools, equipment, goods or supplies;

22.1.10 o bring, continue or defend any claim, dispute, action or legal proceedings and enter into
any arrangement or compromise in relation to the Security Assets or any part of them:

22111 toredeem any security and to borrow or raise any money and secure the payment of any
money in priority to the Secured Liabilities for the purposes of the exercise of his powers
and{or defraying any costs or liabilities incurred by him in such exercise:

22112 to make any elections for value added tax purposes; and

22113 todo any other sets or things as:

(@) he may consider to be necessary or desirable for the realisation of the Security
Assels or any part theraof;

{b}  as he may consider incidental or conducive to any of the rights or powers conferrad
on & Recelver under or by virtue of this Deed or law.

23
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253

SIRBHGY I

PROTECTION OF PURCHABERS
Consideration
The receipt of the Lander or any Receiver will be conclusive dischargs to a purchaser and, in making

any sale or dispesal of any of the f:::ffc:ur;iy Assels or making any aoouisition, the Lender or any

Fecoiver may do so Tor such consideration, in such manner and on such terms as i thinks 7iL

Froteciion of purchaser

Mo purchaser or other person dealing with the Lender or any Receiver will be bound o inquire whether

the right of the Lender or such Recelver (o exercise any of il powsrs has arisen or becomea exercisable

o be concemad with any propriety or regudarity on the part of the Lender or such Recaiver in such

cealings,

POWER OF ATTORNEY

Appointment and powers

The Chargor by way of securily irrevocably appoints the Lender and every Receiver or Administrator

and any delegate or sub-tdelegate severally to e iis altormey and In its names, on its behalt and a5 s

act and desd o execute, deliver and parfect all documents and do sl things which:

24,11 the: Chargor ought o have done by this Deed {including the execution and delivery of any
deeds, charges, legal mordgages, assignments or other security and any ansters of the
Securily Assels); andior

2412 snable the Lender and any Recelver or Administrator or any delegale or wb -delegate o
sxarcise, or delegate the exercise of, any of the rights, powers and authorities conferred

o them by or pursusant to this Deed or by law {Including the exercise of any rsg?s% of & legal
or benelicial owner of the Becurity Assels)

Ratifization

The Chargor will ratify and confirm gl ‘ihaﬁt}& iawhully done and all docurmenis executad by any altornsy
in ihe sxercise oF purported exercise of all or any of his powers,

EFFECTIVENESS OF BECURITY
Dontinuing Security

The Sscurlly will remain in full force and effect as a continuing security for the Secured Liabilities
during the Security Period.

Cureulative rights
The Security and the Collateral Fights will be cumudative, In addiion {o and independent of every other
securly which the Lender may al any tme bold for the Secured Lisbilities or any other obligations or
ary rights, powsrs and remedies provided by law. No prior security held by the Lender over the whola
or any part of the Security Assels will merge inlo the Securnily,

Mo prejudice

Meither the Securlty nor the Collateral Rights will be prejudiced by any tme or indulgence granted o
the Chargor or any other person or by any other thing which might otherwise prejudice the 5

Securtty or
any Collateral Hight.

Femedies angd walvers
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No failure on the part of the Lender to exercise, or any delay on its part in exarcising, any Coligteral
Right will operate as a waiver thereof, nor will any single or partial exercise of any Collateral Right
preclude any further or other exercise of that or any other Collateral Right.

Ko liability

None of the Lender, any Receiver or any delegale or sub-delegate will be liable by reason of:
2551 taking any action permitted by this Deed; or

2552 any neglect or default in connection with the Securily Assets; or

2553 taking possession of or realising all or any part of the Security Assets

except in the case of negligence or witful default or fraud upon its part,

Partial invalidity

Y, at any time, any provision of this Deed is or becomes illegal, invalid or unenforceable in any respect
under the law of any jurisdiction, neither the legality, validity or enforceability of the remaining
provisions of this Deed nor of such provision under the laws of any other jurisdiction will in any way be
affected or impaired thereby and, if any part of the Security is invalid, unenforceable or ineffective for
any reason, that will not affect or impair any other part of the Security.

ther security

The Lender will not be obliged to resort to any guarantees, indemnities, Security Interests or other
means of payment now or hereafter held by or available to it before enforcing this Deed and no action
taken or omitied by the Lender in connection with any such guarantee, indemnity, Security Interests
or other means of payment will discharge, reduce, prejudice or affect the liability of the Chargor or the
Secured Liabilities nor will the Lender be obliged to account for any money or other property received
or recovered in consequence of any enforcement or realisation of any such guarantees, indemnities,
Securilty Interests or other means of payment.

Variation

No variation of the terms of this Deed will be valid unless it is in writing and executed as a deed by the
Chargor and confirmed in writing by the Lender,

RELEASE OF SECURITY

Upon the expiry of the Security Period and the Lender not being under any further actual or contingant
obligation to make advances or provide other financial accommodation (o the Chargor, the Lender will,
at the request and cost of the Chargor, release and cancel the Security and procure the reassignment
{o the Chargor of the property and assets assigned to the Lender pursuant to this Deed and without
recourse 1o, or any representation or warranty by, the Lender or any of its nominess.

SUBSEQUENT SECURITY INTERESTS

If the Lender at any time receives or is deemed to have received notice of any subsequent Security
Interest affecting all or any part of the Security Assets ar any assignment or transfer of the Security
Assets which is prohibited by the terms of this Deed, all payments thereafter by or on behalf of the
Chargor to the Lender will be treated as having been credited to a new sccount of the Chargor and
not as having been applied in reduction of the Secured Liabililes as at the time when the Lender
received such notice,

ASBIGNMENT

Right of Lender to assign
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The Lender may al any me assign or otherwise transter gl or any part of 18 rights under this Deed,
Restriction on Chargor

The Chargor may not assion of ransfer any of s rghts or obligations under this Depd.
Lonfidentiality

The Lender may give such information relating to the Chargor and the Secured Liabiilies as i thinks
it to any person proposing 1o take an assignment and/or ranster from the Lender and/or o enter Into
corracual relations with the Lender with respect (o this Deed,

EXPENSES, STAMP TAXES AMD INDEMNITY
Eupenses

The Chargor will, from Bme to me on demand of the Lender, reimburse the Lendar on a full indemnity
basis for all the costs and axpanses {including legal fees) together with any VAT therson properly
incurred by i or by any Recetver in connaction withe

2611 ihe negotiation, preparation and execution of this Deed and the completion of the
ransactions and perfaction of the seourity contemplated in this Deed; or

2812 the exercise, preservation and/or enforcement of any of the Collsteral Rights or the securily
cortempiated by this Deed or any proceedings instifuied by or against the Lender or any
Recsiver as a consequence of taking or holding the security or of enforging the Collataral
Rights,

and such sxpenses will carry interest untll so reimbursed a8t the rate referred (o in clause 2.2,
Stamp taxes

The Chargor will pay all stamp, stamp duty snd tex, registration and other Tax to which this Dsed, the
Sanurity or any udgment given in connaction with i is or al any time may be subject and will, from
fime 1o time, ndemnify the Lender on demand against any labiltes, costs, claims and expenses
resiiting from any fallure to pay or daelay in paying any such T

Indamnity

The Chargor will, nobwithstanding any release or discharge of all or any part of the Security, Indemnify
the Lender, #s agents, sttorneys and any Recover against any action, proceading, claims, Insses,
Habiliies and cosis which it may sustain a3 8 consequence of any breach by the Chargor of the
provisions of this Dead, the exercise or purportad exersize of any of the nghis and powers conferred
o them by this Deed or ctherwise refating o the Security Assets,

PAYMENTS FREE OF DEDUCTION

Al payments to be made under this Deed will be made fres and clear of and without deduction or
withholding whatsoever for or on acoount of any Tax except o the exient that the Chargor 18 required
by law (o make such paymen! sublect o the deduction or withholding of any Taex. any Tax or amount
i respect of Tax is required to be deducied from any amounis payable or paid by the Chargor, the
Chorgor will pay such additional armounts 88 may be necessary fo ensure thatl sftor the making of the
deduction or withholding which is required the relevant reciplent receives and retains (fres from any
Hability in respect of any such deduction or withholding) & net smount soual o the full amount which 8
would have recelved and relained had no such deduction or withholding been made.

DISCRETION AND DELEGATION

Disoretion
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Any power or discretion which may be exercised or any determination which may be made hereunder
by the Lender or any Receiver may be exercised or made in its absolute and unfettered discretian
without any obligation o give reasons.

Delegation

tach of the Lender and any Receiver will have full power 1o delegate (either generally or specifically)
the powers, authorities and discretions conferred on it by this Deed (including the power of attorney)
on such terms and conditions as it sees fit, which delegation may include power to sub-delegate and
will not preclude either the subsequent exercise of such power, authority or discretion by the Lender
or the Receiver itself or any subsequent delegation or revocation therecf.

PERPETUITY PERIOD

The perpetuity period under the rule against perpetuities, if applicable to this Deed, will be the period
of 125 years from the date of this Deed (as specified in section 5{1} of the Perpetuities and
Accurmulations Act 2008,

COUNTERPARTS

This Deed may be executed in counterparts, all of which when taken together will constitute a single
deed.

CERTIFICATION

The Chargor hereby certifies that its creation of this Deed in favour of the Lender does not contravene
any of the provisions of the Limited Uiability Partnership Act 2000 or its constitutive documents.

REORGANISATION

This Deed will remain binding on the Chargor notwithstanding any change in the constitution of the
Lender or its absorption by, or amalgamation with, or the acquisition of all or part of its undertaking by,
any other person, or any reconstruction or reorganisation of any kind. The Security will remain valid
and effective in all respects in favour of the Lender and for any assignee, transferee or olher successor
in title of the Lender.

SET OFF

The Lender may set off any matured obligation due from the Chargor under this Deed against any
matured obligation owed by the Lender to the Chargor (whether actual or contingent, present or
future}, regardiess of the place of payment, booking branch or currency of either obligation. If the
obligations are in different currencies, the Lender may convert either obligation al a market rate of
exchangs in ts usual cowrse of business for the purpose of the set-off.

PAYMENT OF MONIES
Date for payment

Where neither the Loan Agreement nor this Deed specified the due date for payment of any monies
owed by the Chargor to the Lender such monies will be due and payable to the Lender by the Chargor
oh démand,

Currency

The Chargor's liability under this Deed is to discharge the Secured Liabilities in Sterling. If at any time
the Lender receives a payment {including by set-off} referable 1o any of the Sacured Liabilities from
aryy source in a currency other thar Sterling, then such payment will take effect as a payment to the
Lender of the amount in Sterling which the Lender is able to purchase (after deduction of any relevant
costs) with the amount of the payment so received in accordance with its usual practice.
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Currency indemnity

i a payment s made under a cowrt ordsr or in salisfaction of a claim or proof and s reated by clause
7.2 as a paymeant of an amount which falls short of the relevant lability of the Chargor expressed in
Starding, the Chargor as 2 separste and independent obligation will on demand from time o fme
indemnify the Lender against such shortiall and pay interest on such shortfall from the date of such
payment io the dale on which the shorifall is paid.

Cartificates

A certificate signed by an offlclal of the Lender as 1o the amount due or owing from the Chargor will
he conclusive evidence against the Chargor, excent in the case of manifest error,

HOTICES

Any gemand or notice under this Desd shall be given and will be deemed served in accordance with
the provisions of dause 189 of the Loan Agresn %@r&i:v

LAWY AND SURISDICTION

This Deed and any dispute or claim arising out of or in connaection with | or s subject matter or
formation Oncluding non-contractuat disputss or L,,éf,samm} shall be governed by the law of England and
Wales,

Tha parties rrevocably agree that the courts of Fraa’;imzd and Wales shaill have exclusive jurisdiction 1o
datarming any dispuls or ciaim that arises out of or in connection with this deed or iis sublect matier
or formation (including non-confractual disputes or dalms),

This Deed has been exetulad as 2 deed by the parties and s delivered and iakes effect on the date st the
beginning of this Deed,
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SUHEDULE 2 - ABBIGHNED CONTRALTS

By



Signatories

Chargor

Executed as a deed by
Stone Cirgle Development Ca}mg}amy Limited
acting by AUSTA,.. INrS NG Aed

a director, in the presence of
Witness signature:

Mame of withess:

Address:

Oceupation of witness: 0%k CUTIVE MW

Lender

Executed as a deed by the affixation of the )
common seal of 3
Wiltshire Council }
in the presence of: }

authorﬁsed mg,mwry

w*"'

P

o

Team Leader (Leqal)
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