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Registration of a Charge

Company name: CALTHORPE PROPERTY COMPANY LIMITED

Company number: 02623547
XB5Z85AG

Received for Electronic Filing: 22/05/2019

Details of Charge

Date of creation:  20/056/2019
Charge code: 0262 3547 0023
Persons entitled: LLOYDS BANK PLC
Brief description:
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 SAVE FOR MATERIAL REDACTED PURSUANT
TO S$.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: AMAN RANDHAWA (TRAINEE SOLICITOR)
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2623547

Charge code: 0262 3547 0023

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 20th May 2019 and created by CALTHORPE PROPERTY

COMPANY LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 22nd May 2019 .

Given at Companies House, Cardiff on 23rd May 2019

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006

sROF gy
& /l,/

4D

Ty g

ee, I

E\\\O i R EC/J\

h B
G g A0

THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House



Execution version :
LLOYDS BANK @ ¥

Deposit agreement to secure third party
liabilities

To be presented for registration at Companies House against the Depasitor within 21 days of
dating

To

Lloyds Bank pic
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Execution version

{clav) {manth) {vear}
THIS DEPOSIT AGREEMENT is day
made on the EQ_,O of E M A Y ' Qa O \Ci\
BETWEEN

Calthorpe Property Company Limited of 76 Hagley Reoad, Edgbaston, Birmingham B16 8LU (Company
number 02623547} (the “Depositor");

AND

Lloyds Bank plc (Registered number 2065} (the “Bank”) whose address for the purposes of this
Agreement is at 125 Colmore Row, Birmingham, West Midlands B3 35F, for the attention of
Relationship Director-Corporate Real Estate {or at such other address as the Bank may from time (o
time notify to the Depositor in writing for this purpose).

This Agreement is executed by the Depositor in consideration of the Bank providing or continuing to
provide facilities, products or services or giving time or releasing any security or releasing any perion
from any obligation in respect of facilities, products, or services provided to or at the request of the
Gerald Anthony Allisen, Andrew John Parker and Paula Maria Hay-Plumb (the "Current Trustees”)
as Lrustees for the time being of the HNiall Anstruther-Gough-Calthorpe’s 1959 Discretionary
Settlement established by a trust deed dated 4 February 1959 (the "Settlement”} whose address for
the purpeses of this Agreement is at 76 Hagley Road, Edgbaston, Birmingham, B16 8LU and/or any
other trustees for the time being {including any one or more of the Current Trustees) of the
Settlement whe are Uable to the Bank in their capacity as trustees {or having been trustees) of the
Settlement for all or any of the Customer's Liabilities (the "Customer™),

T, DEFINITIONS AND INTERPRETATION

1.1 in this Agreement, o far as the context admits, the following words and expressions shall
have the following meanines:

“account” means the account(s) described in the Schedule, any account(s) directly or
indirectly replacing any of the account{s) described in the Schedule and any such
account{s} or replacement account{s) as renamed andfor renumbered and/or
redesignated and where there Is more than one account any reference to “Account” shall
include each such account individually as well as any or all of them taken together;

"Customer Liabilities” means

{a) all money and liabilities whether actual or contingent {including further advances
made hereafter by the Bank} which now are or at any time hereafter may be due, owing
or incurred from or by the Customer to the Bank anywhere or for which the Customer
may be or become lable to the Bank in any manner whatsoever without limitation {and
{in any case) whether alone or jointly with any other person and in whatever style, name
or form and whether as principal or surety and notwithstanding that the same may at ahy
earlier time have been due, owing or incurred to some other person and have
subsequently become due, owing or incurred to the Bank as a result of a transfer,
assignment ar other transaction or by operation of law) including, (without prejudice to
the generality of the foregoing):

{iy in the case of the death, bankruptcy, administration, lquidation or dissolution of
the Customer all money and liabilities {whether actual or contingent) which would at any
time have been owing to the Bank by the Customer if such death or disselution had
pceurred or such bankruptcy, administration or liquidation had commenced on the date
of discontinuance and notwithstanding such death, bankruptcy, adminfstration,
liguidation or dissclution; and

tily  in the event of the discontinuance of this Agreement all cheques, drafts or other
orders or receipts for money signed, bills accepted, promissory notes made and
negotiable instruments or securities drawn by or for the account of the Custorner on the
Bank or its agents and purporting to be dated on or before the date of discontinuance,
although presented to or paid by the Bank or its agents after the date of discontinuance
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and all labilities of the Customer o the Bank at such date whether actual or contingent
and whether pavable forthwith or at some futurse tHme or times and also all credits then
established by the Bank for the Customer;

by interest on all such rmoney and lisbilities to the date of payment at such rate or
rates as may from fime to Uime be agreed between the Bank and the Customer or, in the
absence of such agreement, at the rate, in the case of an amount denominated in
Sterling, of two percentage points per annum shove the Bank’s base rate for the time
being in force {or its equivaleént or substitute rate for the time beingd or, in the case of
an amount denominated in any currengy or currency unit other than Sterling, at the rate
of two percentage points per annum above the cost o the Bank {as conclusively
determined by the Bank) of funding sums comparable to and in the currency or currency
urdt of such amount in the London inferbank Market {ov such other market as the Bank
may select) for such consecutive periods {including overnight deposits) as the Bank may
in its absolute discretion from time to Ume select; ang

{¢y commission ang other banking charges and legal, administrative and other costs,
charges and sxpenses (on a full and unqualified indemnity basis) incurred by the Bank In
enforcing or endeavouring to enforce payment of such money and Habilities whether by
the Customer or others and in relation to preparing, preserving defending o enforcing
any security held by or offered to the Bank for such money and Uabilities, together with
interest computed as provided in paragraph {b} above on each such s from the date
that the same was incurred or fell due;

“Doposit” means:

{a} the debt or debls now or hersafler owing to the Depositor {in whatever
currency denominated) by the Bank on the Account;

{b) the debt or debts hereafier owing to the Depositor {in whatever currency
denominated} by the Bank in connection with any money market or other
dennsit placed with the Bark from time to time using funds which have from
time o time been credited to the Account; and

{ all Interest {if any) now owing and heresfter to become owing in respect of
the Account or any such deposit, including interest which is compounded and
treated as pringipal,

and such expression shall include any amounts referred to in sub-clause 2.7 and clause 5;

“Insalvency Evant” in relation to the Depositor means each of the following:

{a} 3 mesting of the Depositor Is convensd for the purpose of considering a
resolution 1o wind up the Depositor;

&) such 2 resolution as is mentioned in paragraph {a} is pussed;

i) a meeting of the directors or members of the Deposgitor is convened for the
purpose of considering 8 resolution to seek a winding up order, an
administration order or the appointment of an administraton;

{d such a resslution as s mentioned In paragraph (&) 1 passed;

{2} & petition for a winding up or an ab?iﬁcatian for an administration order Is
made by the Depositor or i3 directors or members or is presented against
the Depositon

{f such an order as is mentioned in pafagr’aph {2} is made;

g # notice of appointment of or notice of intention to appoint an administrator
is issued by the Depositor or #ts directors or members or by the holder of 3
gqualifying floating charge or & proposal is made for, or the Depositor
becomnes sublect to, any voluntary arrangement;

Hil a receiver {administrative or otherwisel is appointed over all or part of the
Depositor's assetly;
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(i)

{m}

the Depositor takes part in any action {including entering negotiations} with
a view to readjustment, rescheduling, forgiveness or deferral of any part of
the Depositor's indebtedness;

the Depositor proposes or makes any general assignment, cemposition or
arrangement with or for the benefit of all or some of the Depositor's
creditors;

the Depositor suspends or threatens to suspend making payments to all or
some of the Depositor’s creditors;

any action is taken in any jurisdiction which is similar or analogous to any of
the foregoing; or

the Bank has reasonable grounds for belisving that any of the foregeing is
imminent;

“Secured Obligations™ means:

(@)
{b}

the Customer's Liabilities; and

all other money and liabilities expressed to be secured hereby (including,
without limitation, any expenses and charges arising out of or in connection
with the acts or matters referred to in clause 12) and all other obligations
and liabilities of the Depositor under this Agreement; and

“Walue Added Tax"® includes any other form of sales or turnover tax,

1.2 in this Agreement:

{@}

(b}

40600N - 11/09

The expression the “Depositor” and the “Bank” where the context admits
include their respective successors in title and/or assigns, whether
immediate or derivative. Any consents under this Agreement may be made
or given in writing executed by any such successors or assigns of the Bank
and the Depositor hereby frrevocably appeints each of sich successors aid
assigns to be its attorney in the terms and for the purposes set out in clause
&

unitess the context regquires otherwise:
{f) the singular shall include the plural and vice versa;

{if) any reference to a person shall include an individual, company,
limited ilability partnership or other body corporate, joint
venture, society or an unincorporated association, organisation
or body of persons (including without imitation a trust and a
partnership) and any government, stale, government or state
agency or international organisation whether or not a legal
entity. References fo a person also include that person's
successors and assigns whether immediate or derivative;

{tin the expression “this Agreement” means this agreement and
shall extend to every separate and independent stipulation
contained herein;

{ivi any right, entitlement or power which may be exercised or any
determination which may be made by the Bank under or in
connection with this Agreement may be exercised or made in
the absolute and unfettered discretion of the Bank which shall
not be under any obligation to give reasons therefor;

{v) references to any statutory provision (which for this purpose
means any Act of Parliament, statutory instrument or reguiation
or Eurppean directive or regulation or other European
legisiation) shall include a reference to any modification, re-
enactment or replacement thereof for the time being in force,
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2.1

2.2

all regulations made thersunder from time to time and any
analngous provision or rule under any apolicable foreion law,

i} for the avoidance of any doubt, the righls, powers and
discretions conferred upon the Bank by or pursuant to this
Agreement shall {unless otherwise expressly stated) apply and
be exercisable regardless of whether a demand has been made
by the Bank for payment of the Secured Obligations or any of

them; and
{wit) references to clawses, sub-tlauses and schedules zhall be
references to clauses, sub-clawsss and schedules of this
Agresment;
i) it for any reason this Agreement shall not be, or shall cease to be, 2 valid

and effective charge on the Deposit then this Agresment shall take effact as
a charge of the beneficial interest of the Depositor in the Deposit; and

{d} if there are two or more parties comprised in the expression the
“Depositor” then:

{i} any reference 1o the "Depositor” shall whers the context
permits include all or any one or more of such parties;

(i) all covenants and agreements herein contained or implisd on
the part of the “Depositor” shall be deemed to be joint and
several covenants on the part of such parties;

{{i) if for any reason whatsocever this Agreement shall not be, or
shall cease to be, binding on and effective against one or more
of such parties, then this Agreement shall take effect as a
charge over the beneficial interest of the aother such party or
parties in the Deposit and over such other estate, right, title or
interast in the Deposit as such other party or parties may have;

{iv} any demand made under this Agreement shall be deemed to
have been duly made ¥ made on any one or more of such
partiss; and

v} if any one or mare of such parties 5 not bound by the provislons
of this Agreement {whether by reason of its or thelr lack of
capacity or improper execution of this Agreement or for any
ather reason whatsoever) the remaining party or parties shall be
and remain bound by the provisions of this Agreement as i such
gther party or parties had never been party hersio,

The clause headings and marginal notes shall be ignored in construing this Agresment.
REPAYMENT OF, AND RESTRICTIONS O DEALINGS WITH, THE DEPOSIT

Notwithstanding any provision to the contrary in the terms upon which the Deposit is
made, the Bank shall nat be under any obligation to repay the Deposit until the Securad
Obligations shall have been paid and discharged in full

The funds giving rise Lo the Deposit {or any part or parts thereof] may from time to tme
be deposited, re-deposited or successively re-deposited:

{a} in the Account of on any money market or other depasit with the Banlk;
{by on such terms concerning time and interest,

as may from time ta time be agreed hetween the Bank and the Depositor or, failing such
agreernent, as may be dedided upon by the Bank in s abselute and unfettered
discretion. Any amount so deposited or re-deposited together with interest thereon shall
form part of the Deposit and shall be deposited or re-deposited subject to the provisions
of this Agreement. Where the Deposit {or any part or parts thereof) would otherwise
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2.3

2.4

2.5

2.6

2.7

4.1

4.2

become repayabie at the expiry of any period of time under the terms upan which it was
made but 5 not repayable by virtue of the provisions of sub clause 2.1 it shall not be
repaid at the expiry of such period but shall be re-deposited as described earlier in this
clause

The Depositor shall not, without the Banlk’s prior written consent, mortgage, charge,
dispose of or otherwise deal with the Deposit or any part thereof or agree to do any such
thing {except in favour of, or to, the Bank).

The Depositor shall not do, omit to do or suffer anything whereby any entitlement of the
Bank under any provision of this Agreement may be impeded or its exercise delayed.

For the avoidance of doubt, if the Bank does repay part of the Deposit or does consent to
any such dealing as is mentioned in sub-clause 2.3, such repavment or consent shall not
be deemed to be a walver of any other of the Bank's rights including the Banlk’s rights as
regards the balance of the Deposit,

The Depositor shall:

{ai not change its business in any way which would result in it becoming a
‘relevant financial institution’ for the purposes of clause 2 of The Financial
Services and Markets Act 2000 {Excluded Activities and Prohibitions) Order
2014;

{0} not carry on any business which would constitute ‘exciuded activities’ in
terms of Part 2 of The Financial Services and Markets Act 2000 {Fxcluded
Activities and Prohibitions) Order 2014;

{c) premptly provide the Bank with coples of any information that the Bank may
from time to time reasonably request in connection with the status referred
to in clause 2.6{a} above,

The provisions of this clause shall not be abrogated or varied except by written
agreement signed on behalf of the Bank which is expressed to be made for that purpose
and if any agreement by the Bank which is not so expressed contains provisions which are
or may be inconsistent with the provisions of this clause the provisions of this clause shall
prevail,

APPLICATION OF DEPOSIT

AL the same time as or at any time after the Bank shall demand payment of any Secured
Obligations or the same shall otherwise become due or after the occurrence of an
Insolvency Event the Bank may without further notice to the Depositor from time to time:

{a} apply the Deposit or such part or parts thereof as the Bank may think fit in
or towards payment and discharge of the Secured Obligations or such parts
of the Secured Obligations as the Bank in its sole discretion may think fit;
andfor

{b} combine or consclidate the Account with all or any of the Secured
Obligations,

CHARGE

The Depositor with full title guaraniee hereby charges by way of separate first fixed
charge each of the items comprised within the Deposit and all such respective rights to
the repayment thereof as the Depositor may have under the terms upon which the
Deposit was made and the provisions hereinbefore cantained (or otherwise howsoever) as
a continuing security for the payment to the Bank of the Secured Obiigations to the
intent that the security hereby constituted shall be a continuing security.

if there are two or more parties comprised in the expression “the Depositor” each of such
parties with full ttle guarantee hereby charges by way of separate first fixed charge ail
such party’s rights, title and interest in and to each of the items comprised within the
Deposit and the respective rights to repayment thereof as continuing security for
payment to the Bank of the Secured Obligations,

40600N - 11/09 Fage 7 of 166568139421



Execution varsion

4.3

4.4

£.1

6.2

7.4

The security hereby constituted shall extend to all beneficial interests of the Depositor In
the tems comprised within the Deposit and all rights (o repayment thereof.

This Agreement shall bind the Depositor as a continuing security for the Secured
Cibligations notwithstanding that the Uabilities of the Custemer and/or Depositor to the
Bank may from time to time be reduced to nil,

CONVERSION OF DEPOSIT

The Bank may at its sole discretion from time to time (whether or not it applies the
Deposit or any part thereof in or towards payment and discharge of the Secured
Obligations) and with or without notice to the Depositor elect to convert all or any part
of the Deposit into the currancy o currency unit or currencies or currency units of the
whole or any part of the Secured Obligations (deducting from the proceeds of the
conversion. any currency premium ar other expense). The Bank may.take any such action
as is necessary for this purpose, including without limitation opening additional accounts,
The rate of exchange shall be the Bank’s spot rate for selling the currency or urrency
unit or currencies or currency units of the Secured Obligations or relevant part thereof
for the currency or currency unit of the Deposit al or about 11.00 am on the date that
the Bank exercises its rights of conversion under this Agreement. The expression “the
Deposit” shall include the net proceeds of such conversion and all interest (if any)
aceruing or accrued due thereon. :

POWER OF ATTORNEY

For the purpose of securing the payment of the Secured Obligations and for securing any
proprietary interest which the Bank has in the Deposit or any part of i, the Depositor
jrrevocably appoints the Bank and the persons detiving title under it and its and their
substitutes {the “Attorney™) jointly and also severally to be the Depositor’s true and
lawful attorney. For the purposes aforesaid the Attorney shall have the right to do
anything which the Depositor may lawfully do and all the rights and powers which may
lawfully be given to an attorney including, without prejudice to the generallty of the
foregoing:

{a) the right to do anything to procure or carry out the performance of the
Depositor’s obligations under this Agreement and anything to fadilitate the
sxercise of the Bank’s rights under this Agreement;

{hi ghe right to act in the name of the Depositor; and
{c} the right to delegate and sub-delegate any or all of the rights of the
Attorney.

The Depositor ratifiss and shall ratify everything done or purported o be done on its
behalf by the Attorney or any such delegate or sub-delegate.

IHDEMHITY

The Depositor hereby agrees to indemnify the Bank and its emplovees and agents (a5 a
separate covenant with each such person indemnified) against all loss Incurred in
connection with:

{a} any statement made by the Depositor or on the Depnsitor’s behalf in
connection with this Agreement, the Deposit or the busingss of the Depositor
being untrue or misleading;

{b} the Bapk entering.into any obligation with any person {whether or not the
Depositor) at the request of the Depositor {or any person purporting to be
the Depositor);

{c} any actual or proposed amendment, supplement, walver, consent or relgase
in relation to this Agresment;

{c} the Depositor not complying with any of its obligations under this
Agreement; and
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7.2

2.1

9.2

9.3

9.4

(=} any stamping or registration of this Agreement or the security constituted by
it,

whether or not any fault (including negligence) can be attributed to the Bank, its
employvees and agents.

This indemnity does not and shall not extend to any loss Lo the extent that:

{a) in the case of any loss incurred by the Bank or its employees or agents it
arises from the Bank or its emplovess and agents acting other than in good
faith; or

{b) there is a prohibition against an indemnity extending to that loss under any

law relating toc this indemnity,
NOTICE OF SUBSEQUENT CHARGES

If the Bank receives notice of any subsequent assigniment, agreement, security, charge or
other interest affecting the Deposit the Bank may open a new account. If the Bank does
not open a new account it shall nevertheless be treated as 1T it had done so at the time
when it received such notice and as from that time all payments made {o the Bank in
respect of any of the Secured Obligations shall be credited or be treated as having been
credited fo the new account and shall not operate to reduce the amount of the Secured
Obligations owing at the time when the Bank recelved the notice,

HOTICES AND DEMANDS

Without prejudice to the provisions in sub-clause 1.Z2{d){iv} any notice or demand by the
Bank to or on the Depositor shall be deemed to have been sufficiently given or made if
sent 1o the Depositor;

{a} by hand or prepaid letier post to i{s registered office or its address stated
herein or its address last known to the Bank; or

{b) sent by facsimile to the Depeositor's last known facsimile number relating to
any such address or office,

Without prejudice to the provisions in sub-clause 1.2{d}{iv} any such notice or demand
given or made under sub-clause 9.1 shall be deemed to have been served on the
addresses:;

{a) at the time of delivery to the address referred to in sub-clause 9. 1{a}, if sent
by hand;
{b} at the earlier of the time of delivery or 10.00 am on the day after posting

{or, if the day after posting be a Sunday or any other day upon which no
delivery of letters is scheduled to be made, at the earlier of the time of
delivery or 10.00 am on the next succeeding day on which delivery of letters
is scheduled to be made}, if sent by prepaid letter post;

{c) at the time of transmission, if sent by facsimile {and a facsimile shall be
deemed to have been transmitted if it appears to the sender to have been
transmitted from a machine which is apparently in working order); or

{d) on the expiry of 72 hours from the time of despatch in any other case.

Service of any claim form may be made on the Depositor in the manner described in sub-
clause 9.1{g), in the event of a claim being issued in relation to this Agreement, and shall
be deemed (o constitute good service.,

Any notice or communication required to be served by the Depositor on the Bank under
the terms of this Agreement shall be {n writing and delivered by hand or sent by recorded
delivery to the Bank at the Bank’s address stated hergin {or at such other address as may
be notified In writing by the Bank to the Depositor for this purpose} and will be effective
only when actually received by the Bank. Any notice or communication must also be
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10.

10.1

10.2

10.3

143.4

0.5

10.6

18,7

1.

1.2

marked for the attention of such official (i any) as the Bank mav for the time being have
notified to the Depositor in writing,

PAYMENTS AND COSTS

it at any time the currency in which all or any part of the Secured Obligations i
denominated is or is due to be or has been converted into the euro or any other currency
as a result of a change in law or by agreement between the Bank and the relsvant
obligar, then the Bank may in its sole discretion direct that ail or any of the Secured
Obligations shall be paid in the euro or such other currency or in any currency unit,

The Bank may apply, allocate or appropriate the whole or any part of any payment made
by the Depositor under this Agreement or any monhey received by the Bank under any
guarantee, indemnity or third party security or from any lguidator, receiver or
administrator of the Depositor.or from, the proceeds. of realisation of the Deposit.orany
part thereof to such part or parts of the Secured Obligations as the Bank may in itz sole
discretion think fit to the entire exclusion of any right of the Depositor to do so.

If anv payment made by or on behalf of the Bank under this Agreement includes an
amount in respect of Value Added Tax, or if any payment due to the Bank under this
agreement shall be in reimbursement of anv expenditure by or on behalf of the Bank
which includes an amount in respect of Yalue Added Tae, then such amount shell be
pavabie by the Depositor to the Bank on demand with interest from the date of such
demand computed and payable as provided in this clause 10 and, pending payment, shall
be secured hereby.

The Depositor shall pay to the Bank all costs incurred or suffered by the Bank in
defending procesdings brought by any third party impugning the Bank’s title to this
security or the enforcement or exercise of the rights and remedies of the Bank under this
Aagreement, Al such costs shall bear interest fram the date such costs were incurred of
suffered computed and payable as provided in this clause 10 and, pending payment, shall
be secured hereby,

Al costs awarded to the Bank or agreed to be paid to the Bank in any procesdings
brought by the Depositor against the Bank shall bear interest from the date of such award
or agreement computed and pavable as provided in this clause 10 and, pending pavment,
shall be secured heraby,

The Depositor agrees to pay to the Bank on demand irderest on each sum refarred (o n
this clause 10, such interest 1o be calculated in the manner provided in paragraph (b} of
the definition of Custormer Liabilities,

Without prejudice to the right of the Bank to require payment of such interest, all such
interest shall be compounded (whether before or after any judgment which may be
obiatned therefor) upon such days in each year as the Bank and the Depositor shall from
time to time agree or, in the absence of such agreement, as the Bank shall from time to
time fix and {without prejudice to the right of the Bank to require payment of such
interest) all such interest shall be compounded (both before and after any demand or
judgment) upon such davs in each year as the Bank shall from time o time fix.

HOM-MERGER, ETC,

Hothing herein contained shail aperate so a3 to merge or stherwise prejudice or affect
any bill, note, guarantee, agreement or other securily or any contractual or other right
which the Bank may at any time have for any of the Secured Obligations or any right or
remedy of the Bank thersunder. Any receipt, relsase or discharge of the security
provided by, or of any lsbility arising under, this Agreement shall not release or
discharge the Depositor from any Usbility to the Bank for the same or any other money
which may exist independently of this Agreement, nor shall it release or discharge the
Depositer From any Uability to the Bank under the indemnity contained Tn clause 7.

Where this Agreement initially takes effect as a collateral or further security then
notwithstanding any recsipt, release or discharge endorsed on or given in respect of the
money and labilities owing under the principal security to which this Agresmant operates
as a collateral or further security, this Agreement shall be an Independent security for
the Secured Obligations,
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12,

13.

131

13.2

14,

13,

16.

17.

This Agreement is in addition to and is not to prejudice or be prejudiced by any other
security or securities now or hereafter held by the Bank.

CONTINUATION OF LIABILITY

This Agreement shall {unless the Bank otherwise determines) continue o apply to all
Customer’s Liabilities due, owing or incurred by or on behalf of all or any of the trustees
of the Settlement in their capacity as such notwithstanding:

{a) the removal death or retirement of any trustee or trustees: and
{b} the appointment of a new trustee or trustees,

and it shall apply, in addition to all monies and labilities due, owing or incurred from or
by the old composition of trustees to the Bank, to all monies and Uabilities due owing or
incurred to the Bank from or by the new compasition of trustees as though there had
been no change in the composition of the trustess,

TRAMSFERS BY THE BANK OR THE DEPOSITOR

The Bank may freely and separately assign or transfer any of its rights under this
Agreement {(a “Transfer” or otherwise grant an interest in any such rights to any person
of persons {the “Transferee”). On request by the Bank, the Depositor shall immediately
execute and deliver to the Bank any form of instrument required by the Bank {o confirm
or facilitate any such assignment or transfer ar grant of interest. Following such
Transfer, the Depositor shall have recourse only to the Transferee in respect of that
partion of the Bank’s abligations transferred to the Transferee,

The Depositor shall not assign or transfer any of the Depositor's rights or obligations
under this Agreement or enter into any transaction or arrangement which would result in
any of those rights or obligations passing to or being held in trust for or for the benefit of
another person.

PARTIAL INVALIDITY

Each of the provisions of this Agreement shall be severable and distinct from one another
and if at any time any one ar more of such provisions 15 or becomes invalid, illegal or
unenforceable, the validity, legality and enforceability of the remaining provisions hereof
shall not in any way be affected or impaired thereby,

RESTRICTION ON LIABILITY OF THE BANK

Except to the exient that any such exclusion is prohibited or rendered invalid by law, the
Bank and its employees and agents shall not:

{a) be under any duty of care or other obligation of whatsoever description to
the Depositor in relation to or in connection with the exercise of any right
conferred upon the Bank, its employees and agents; or

{b} be under any Uability 1o the Depositor as a result of, or in consequence of,
the exercise, or atlempted or purported exercise, or failure Lo exercise, any
such rights.

CONCLUSIVE EVIDENCE

A certificate by an official of the Bank as to the Secured Obligations shall {save for
manifest error) be binding and conclusive on the Depositor in any legal proceedings both
in refation to the existence of the Uability and as to the amount thereof,

NO RELIANCE ON THE BANK

{a} The Depositor acknowledges and warrants to with the Bank that, in entering
into this Agreerment and incurring the Secured Obligations:

{i} the Depositor has not relfed on any oral or written statement,
representation, advice, opinion or information made or given to
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18.

14.1

18.2

18.4

8.5

18.4

the Depositor in good faith by the Bank or anybody on the
Bank's behalf and the Bank shall have o lability to the
Depositor if the Depositor has in fact so done;

{ii} the Depositor has made, independently of the Bank, the
Dapositor’s own assessment of the viability and profitability of
any purchase, profect or purpose for which the Depositor has
incurred the Sscured Obligations and the Bank shall have no
Hability to the Depositor i the Depositor has not in {act so
done; and

{ifi} there are no arrangements, collateral or relating to this
Agresment, which have not been recorded in writing and signed
on behalf of the Bank and the Depositor,

{b} The Depositor agrees with thé Bank that the Bank did not have prior to the
date of this Agreement, does not have and shall not have any duty o the
Depositor

{i} in respect of the application by the Depositor of the money
hereby secured; nor

(i) in respect of the effectiveness, appropristensss or adequacy of
the security constituled by this Agresment or of any other
security for the Secursd Obligations.

) The Depositor agrees with the Bark for itself and a3 trustee for its officialy,
employess and agenis that neither the Bank nor its officials, emplovees or
agents shall have any Uability to the Depositor in respect of any act or
omission by the Bank, itz officials, emplovess or agents done or made in
good falth,

MIBCELLANECUS

Without prejudice to the provisions of sub-clause 2.6 any amendment of or supplement
to any part of this Agreement shall only be effective and binding on the Bank and the
Depositer if made In writing and signed by both the Bank and the Depositor. References
to “this security” or to “this Agreement” Include each such amendment and supplement.

The Depositor and the Bank shall from time to time amend the provisions of this
Agreement if the Bank notifies the Depositor that any amendmenis are required {o
ensure that this Agreement reflects the market practice prevailing at the relevant tme
following the introduction or extension of economic and monetary union and/or the surc
in all or any part of the European Union,

The Bank and the Depositor agree that the coourrence of non-occurrence of Eurspesn
economic and rmonetary union, any event or events asioclated with European economic
and monetary undon and/or the introduction of any new currency in all or any part of the
European Union shall not result in the discharge, cancellation, resclasion or termination
in whole or in part of this Agreement or give any party hersto the right {o cancel,
rescind, terminate or vary this Agreement in whole or in part.

Any walver, consent, recelpt, settlement or release given by the Bank in relation to this
Agreement shall anly be effective if given In writlng and then only for the purpose for
and upon any terms on which it s given.

For the purpose of exerclsing, assigning or transferring its rights under this Agreement,
the Bank may disclose to any person any information relating to the Degositor which the
Bank has at anv tme.

The restriction on the right of consolidating mortgages contained in Section 93 of the Law
of Property Act 192% shall not apply to this Agresment or any further or other security
entered into pursuant to this Agreement.
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18.7 Any change in the constitution of the fank or its absorplion of or amalgamation with any
other person. shall not in any way prejudice or affect its or their rights unider this
Agreerment dnd the expression “Bank” shatl include any such other persen,

18.8 The Bank: shall be entitled to debil any account for the time being ¢f the Depositor with
the Hank with any sum falling due 1o the Bank under this Agreement,

18.9 This document shall at ail times be the property of the Bank.

19, UNENFORCEABILITY OF CUSTOMER’S LIABILITIES

Any money and labilities which, but for the circumstances set out in this clause 19,
would form all or part of the Customer's Liabilities and which cannot be recovered or
cannal for the time being be recovered by the Bank from the Customer for any reason
wihatsoever including (without prejudice to the genierality of the foregoing):

{a) any contractual tlimitation on the right for the Bank to recover such sums
from the Customer;

{b} any contractual limitation on the lability of the Customer by reference to
the value of the assets of the Settlement;

<) any legal disability or incapacity of the Customer;

{d) any invalidity or itlegality affecting any of such mongy or liabilities;

{e} any want of authority in any person purporting to act on behalf of the
Customer;

{f) any provision of bankruptcy or insolvency law;

(g} the death, mental incapacity, bankruptcy, administration, lguidation or

dissolution of the Customier or the inabitity of the Bank to make effective
demand on the Customer as a . resulf of such death, mental incapacity,
bankruptey,-administration, quidation or dissolition of the Eustdmer:

th) the passage of time under any relevant Limitation Act;

{i} any moratorium or any statute, decree or regquirement of any governmental
or other authority in any territory;

i any inability of the Customer to acquire or effect payment in the currency or
currency unit in which any such money or liabilities are denominated or to
affect payment in the place where any such money or labilities are or are
-expressed to be-payable:

ik} the making, implemertation: or effect of any -Aarrangemant. whereby,
nobwithstanding that secusity taken by the Bank from the Customer, any
Depasitor or-any surety may be ranked ahedd of security held by any third
party, the Bark iz obiliged to account for any money received from or in
respect of the Bank's security to such a third party or to share Ay such

maney with stch a-third party;

{) any event of force majeure or any event frustrating payment of such money
or Halilities; or

{m} any other event or circumstance (apart-from payment or express release of

the Customer's Liabilities) which would constitute or “afford a legal or
equitable. discharge or reledse of,.oF defence to, & guaiantor orindemnitier,

shall nevertheless be secured by and recoverable under this Agreement, whether any

such reason or circumstance shall have been made known to the Bank before or after
such money or labilities were incurred.
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grith

0.1

0.2

LAY AMD JURISDICTION

This Agresment and any dispute {whether contractual or sen-coptractusl, including,
without Lifnitation, claims in tort, for breach:of statutory-duty of o any nther basis)
arising out of or in connection with it or its sitlsject mdtter (“Dispute™ shall be governad
by and construed in accerdance with the law of England and Wales,

The parties to this Agreement irrevocibly agroe, for the sole benefit of the Banl; that,
subject -as. provided below, the -cowris of England and Wales shall have diclusive
jbrisdiction over any Dispute. Hothing Tn this clause shall Umit the right of the Bank to
take proceedings agathst the Depositor ircany ather court of competeat Jurisdiction, nor
shall the ‘taking of procgedings in any one or more jurisdictions greciude the taking of
procecdings in any other jurisdictions, whether concurrantly or not, o the extent
peritied By.the law of sugh other jurisdiction.

I WITNESS wheraof the Depositor has executed this Agreement as 3 dead and has delivered it upon
its heing dated.
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THE SCHEDULE

The account with the Bank denominated in

4 Sterling

and now numbered

designated

LLOYDS BANK Re: Calthorpe Property Company
| Limited Proceeds

_ The account with the Bank denominated in

Sterling

and now numbered

designated

LLOYDS BANK Re: Calthorpe Property Company

Limitad Rental

The account with the Bank denominated in

| Sterling

and now numbered

designated

LLOYDS BANK Re: Caithorpe Property Company

| Limited Deposit

The account with the Bank denominated in

Sterling

and now numbered

designated

LLOYDS BANK Re: Calthorpe Property Company
Limited Operating / General

40600M - 11/09
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 Signed as a deed by
| CALTHORPE PROPERTY COMPANY LIMITED

aciing by

Direglor

in the presence of:
Witpess, TSR OET T {name)
J PR EUUTPRTT T SOPR & 1111 LI

Adddress:

Occupation: LSRN TR Qﬁ emdﬂ!"mga[& GQ vernance
' ' T alRG e BatEtEs

76 Hagley Road

Edghaston

Birmingham BLE 8LU

A0800M - 11709
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