Maidstone and m

Tunbridge Wells

NHS Trust

Ref: FOI/GS/ID 4839
Please reply to:
FOI Administrator
Trust Management
Maidstone Hospital
Hermitage Lane
Maidstone
Kent
ME16 9QQ
Email: mtw-tr.foiadmin@nhs.net

21 August 2018
Freedom of Information Act 2000

| am writing in response to your request for information made under the
Freedom of Information Act 2000 in relation to the sale of the Kent and
Sussex hospital site.

You asked:

Could you please send me a copy of the agreement for the sale of the Kent
and East Sussex hospital site entered into between Maidstone & Tunbridge
Wells NHS Trust and Berkeley Homes?

Trust response:
We can confirm that the Trust does hold the information covered by your
request.

By way of advice and assistance, the sale was completed in 2013.

Whilst a copy of the information is enclosed, some information is exempt from
disclosure under s.40(2) FOIA, as it is information which constitutes personal
data, such as names and signatures, which it would not be fair to disclose ‘to
the world’ (and disclosure would thereby contravene article 5(1)(a) of the
General Data Protection Regulation).

Please also be aware that certain lands sales information is available from HM
Land Registry (https://www.gov.uk/government/organisations/land-registry) in
some cases for a fee. In future cases relating to information which is held by
the Land Registry (and which therefore is reasonably accessible via other
means), the Trust may make use of the exemption for such information set out
ins. 21 FOIA.

Finally, we apologise for the slight delay (relative to the statutory time period
for compliance) in responding to your request; this is because a careful review
of the information was necessary prior to disclosure.

Chairman: David Highton Chief Executive: Miles Scott
Trust Headquarters: Maidstone Hospital, Hermitage Lane, Maidstone, Kent ME16 9QQ
Telephone: 01622 729000 / 01892 823535
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THIS AGREEMENT is made the

1. Parties

1.1 The Seller

12  The Buysr

13 The Guarantor

2. Definitions and interpretation

2.9 N\, 2012

MAIDSTONE AND TUNBRIDGE WELLS
NHS TRUST of trust headquarters
Maidstone Hospital  Hermitage Lane
Maldstone Kent

BERKELEY HOMES (EASTERN
COUNTIES) LIMITED (Company number
01454062) whose registered office is at
Berkeley Houss, 18 Portsmouth Road,
Cobham, Surrey, KT11 1JG

BERKELEY HOMES PLC (Company
number 04088248 whose registered office
is at Berkeley House, 19 Portsmouth Road,
Cobham, Surrey, KT11 1JG

21 In this Agreement the following words shall have the following meanings:-

211

21.2

213

1213809-16

Bank Bond

Burslem House

Buyer's Obligations

an Imevocable Bank Bond for Deferred
Payment as defined in clause 6 In the form
annexed at Annexure 1 from a recognised
UK Clearing Bank subject io changes as
are reasonably agreed by the parties to this
Agreement or required by the Bank

the land and buildings being the subject of
the Lease and shown edged red on Pian 1
annexed to the Lease

The Buyers obligations contained In the
Schedule to this Agreement
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214 Buyer's Solicitors 3 Eversheds LLP of Kett House, Station
Road, Cambridge, CB1 2JY (Ref:
I, o . soiciors
as shall ba appointed by the Buyer and
notifiad to the Seller In writing

215 Commencament of : means Malerial operation as defined in
Development Works Section 56(4) of the Town and Country
Pianning Act 1990 beginning to be carried
oul in relation to the Buyers development

of the Property

216 Completion : actual complation of the sale and purchase
agreed in this Agreement
o

217 Completion Date : 29 March 2012

218 Completion Moneys s £8,415,000 (Eight Milion, Four Hundred
and Fifieen Thousand Pounds)

219 Confract Rate 3 4% above National Westminster Bank Pic

Base Rate or some other UK Clearing Bank
nominated in writing from Bme to time by or
on behalf of the Sefler

21.10 Delayed Payment Date : the later of:
2.1.10.1 the date twenty four months from
the date of Completion namely 'Z?l
March 2014; and
21102 the date on which the SeBsr
delivers Vacant Possession of Bursiem
House fo the Buyer

2111 Deposit : One Millon Eight Hundred and Saventy
Thousand Pounds (£1,870,000) being10%
of the Purchase Price
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2112

2113

2114

2115

21.16

2147

121380516

General Conditions

Group Company

Interest Paymant

Legal Charge

Parent Company Guararilee

Planning Agresments

the Standard Commercial Property
Conditions {Second Edition)

a company within the same group of
companles as the Buyer or Guarantor as
defined in Section 42 of the Landlord and
Tenant Act 1954)

a contribution of £150,000 towards the
interest property charged on the Instalment
pursuant o clause 6.2 of this Agreemant
the legal charge in the form of the draft
annexed at Annexure 2

a parent company guarantee In the form
set out In clause 17 of this Agreement

an agreement or undertaking in respect of
and affecting the Property (whether or not
also affecting other property) pursuant to

a) Section 106 of the Town and Country
Planning Act 1990;

b) Section 111 Local Govenment Acl
1972;

¢) Section 38 or 278 Highways Act 1980;
d)Section 33 Local Government
(Miscellaneous Provisions) Act 1982;

e) Section 104 Water Insolvency Act 1981
or any other provision of similar interest to
that section within the meaning of the
Water Aclt 1989 with an appropriate
authority for the supply of waler to or
drainage of surface water from the Preperty
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21.18

2119

2120

2121

2122

121380916

Property

Purchase Price

Reparts

Seller's Soficitors

Solicitor's Undertaking
Situation 1

Solicitor's Undertaking
Situation 2

f) the statstory requirements of an
appropriate authority or utiity company
relating 1o the passage or transmission of
gas water electricity foul or surface water
drainage or any of them

and includes any statute amending
consolidating or replacing it for the time
being in force

the former Kent and Sussex Hospital Mount
Ephraim Tunbridge Wells Kent registered
al the Land Registry under tille numbers
KB832431 and K238594

Eighteen Million Seven Hundred Thousand
Pounds (£18,700,000)

reports more parlicularly detailed in at
Annexure 3

Brachers LLP of Somerfield House
S9london Road Maidstone  Kent
vete sH (RGNS
such other solicitors as shall be appointed
by the Seller and notified to the Buyer In
wiriling

the undertaking from the Seller's Solicitors
o the Buyers Soliciors in the form

annexed at Annexure 4

the undertaking from the Seller's Solicitors
to the Buyer's Solictors in the form
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21.26

2127

2.1.28

2129

1213808-16

Solicitor's Undertaking
Situation 3

Solicitor's Undertaking for RX4:

Lease

Transfer

VAT

Vacant Possession

annexed at Annexure 5

the undertaking from the Seller’s Solicitors

to the Buyer's Solicitors in the form

annexed at Annexure 6

the undertaking from the Seller's Solicitors

to the Buyers Solicltors In the form

annexed at Annexure 7

the lease in the form of the draft annexed at

Annexure 8

the transter in the form of the draft annaxed

at Annexure 9

the amount equal to the VAT as charged in

accordance with the Value Added Tax Act

or any equivalent or substitutad tax

means

1) the Seller has vacated the Property
and the Property is free from any
third party occuplers; and

2)  the part of the Proparty comprised in
the Lease of Burslem House is
yielded up in accordance with the
covenants In  clause 17.3  of
Schedule 2 in that Lease; and

3)  (subject to clause 8.2) does nol
require the Seller to remove any
items fixtures fittings fumiture or
equipment from the Properdy and
any such llems remaining at the
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2130

2131

22

221

222
223
224
225

227

228

23

3.

Property shall be ftreated as

abandoned by the Seller
Value Added Tax Act A the Value Added Tax Act 1994 or any
equivalent tax act
1954 Act . Landlord and Tenant Act 1954

In this Agreemant whare the context so admits;-

the expression “the Seller” includes permitted assigns or statutory successors of the Seler
and the expression “the Buyer” includes the permitied assigns and successors in title of the
Buyer and "the Guarantor” includes the successors in title of the Guarantor

“this Agreement" means this documentation as varied by any subsequent documentation
words impaorting one gender shall be construed as importing any other gender

words importing the singular shall be construed as importing the plural and vice versa
where any parly comprises more than one person the obligations and liabllities of that party
under this Agreement shall be joint and several obligations and liabilities of those persons
references to persons shall inciude bodies corporate

references in this Agreement to any clause sub-clause or schedule without further
designation shall be construed as a referance 1o the clause sub-clause or schedule to this
Agreement

references to a specific statute include (in the absence of any provision to the contrary in
this Agreement) any statutory extension modification amendment or re-enactiment of that
statute and any reguiations or orders made under it

The clause headings do not form part of this Agreement and shall not be taken into
account in its construction or interpretation

Aareement for Sale

The Seller shall sell and the Buyer shall buy the Property al the Purchase Price which shall be

exciusive of VAT

4. Deposit
The Deposit shall be pald to the Seller's Solicltors and the Deposit is to be held by the Sellers
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solicitors as stakeholder
5. Completion

5.1

52

Completion of the sale and purchase and payment of the Completion Moneys shall tzke
place on the Completion Date on or before 2.00 pm at the officas of the Sefler's Sclicitors
or where they may direct

If the Completion Moneys are received after 2.00 pm on the Completion Date or on a day
which is not a working day Complation shall be deemed for the purposes of the General
Conditions to have taken place on the next working day after receipt

6. Payment of Purchase Price

6.1

6.2

6.3

Part of the Purchase Price amounting o £8,415,000 (Eight Million Four Hundred and
Fifteen Thousand Pounds) ("the Instalment”) (subject to any deductions permitted pursuant
to clauses 32 and 33 of this Agreement) is to remain outstanding on Completion and is to
be paid by the Buyer to the Seller on the Delayed Payment Date or (If that day is not a
warking day) on the next working day

If the Instalment is not paid on the Detayed Payment Date the Buyer shall pay to the Selles
in addition to the Instalmant interest calculated at the Contract Rale on the amount of the
Instalment for the period from (but excluding) the Delayed Payment Date to (and inchuding)
the date on which the Instalment is actually paid save that if there shall be a dispute which
shall have been refermed fo the Specialist to determine pursuant to clause 20 of this
Agreement then no Iinterest shall be chargeable and payable until the Spedialist has
determined the matter in dispute and then if his determination is in favour of the Seller
inferast shall be charged at the Contract Rate from the Deferred Payment Date until the
date payment shall be made to the Seller's Solicitors and in the altemative if the Specialist
determines the matter in dispute in favour of the Buyer no interest shall be charged

The payment of the Instalment and interest properly charged pursuant to clause 6.2
collactively “the Deferred Payment” is to be secured by the Legal Charge to be completed
on Completion

7. Title guarantee
The Properly is sold with the limifed guarantee set oul In the Transfer with the maodifications
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Inciuded in it
8. Possession and Works

8.1

82

8.3

84

84.1

842

843

85

Subject to the provisions of clause 8.2 and 8.3 the Property is sold with Vacant Possession
on Completion

All fixtures and fittings within Bursiem House are excluded from the sale and remain in the
ownership of the Seller and the Seler shall be enfitied to (but shall not be obliged to)
remove all or any fixtures and fittings at any Ume on or before the determination of the
Lease provided that in removing such items the Seller will cause as litle damage as
reasonably pessible to Bursiern House and any items fixtures fittings fumiture or equipment
remaining at the Property shall be treated as abandoned by the Seller

Immediately following Completion the Buyer shall grant and the Seller shall accept the
grant of a lease in the form of the Lease

The Buyer shall:

notify the Seller in writing al least two weeks prior to the Commencement of Development
Works on the Property

as soon as practicable after Completion and in any event within the notice referred to in
clause 8.4.1 provide an indicative programme of the propased works that will be camled out
whilst the Lease subsists and

kesp the Seller notified at regular intervals (not more than once a month) during the Lease
as to the progress of the works so notified and with details and timescales of any other
proposed works whilst the Lease subsists

For the avoidance of doubt it is agreed that nothing In this Agreement or in the Lease wdll
require the Sefler to pay any costs disbursements or outgoings in connection with the
provision of sarvices to Burslem House other than those actually utilised by Burslem House

9. Title
Tille to the Property |s ragistered at the Land Registry with absolute title under title numbers

K832431 and K238594 and Title having been deduced prior to the date of this Agreement and the
Buyer or the Buyer's Solicitors having been supplied with such copies prior to the date of this
Agreement the Buyer shall be deemed to purchase with full knowledge of the title in all respects
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and shall not raise any requisitions or make any objection in relation to the title save in respect of

new matters appearing on the registered ttles to KB32431 after 9" March 2012 at 11:30:50 and

K2385094 after 20" December 2011 at 08:55:06 or new mafters appearing on pre-completion

searches carred out by the Buyer at HM Land Registry revealing entries nol curently revealed on

registered files K832431 as at 9° March 2012 at 11:30:50 and K238504 as at 20" December 2011

at 08:55:06

10. Incumbrances and Transfer

10.1  The transfer to the Buyer shali be in the form of the Transfer

10.2  The Propetty Is sold subject fo and (where appropriate) with the benefit of:

10.2.1 the rights exceplions reservations covenants restrictions and other matiers (if any)
referred {o in the Transfer

10,22 the matiers contained or refermed to in the property proprietorship and charges register of
ttle numbers K832431as at 9* March 2012 at 11:30:50 and K238594 as at 29" December
2011 at 08:55:06 so far as they relate to the Property

10.3  The Buyer or the Buyer's Sclicitors having bean supplied with copies of the matter (i any)
referred to in clausa 10.2 prior to the date of this Agreement shall be deemed to purchase
with full notice and knowledge of them and shall not raise any requisition or make any
objection in relation to that

104 The Transfer shall be engrossed in duplicate by the Seller's Sclicitors and both
engrossments shall be executed by the Buyer before the Completion Date

11. Legal Charge

11.1, Security

The liability on the part of the Buyer to pay the manies by way of Deferred Payment to the Seller

pursuam{olheprovlslomofﬂiahgreemunlstobesecumdbyaﬁmLogalChargecfthe

Property executed by the Buyer in favour of the Seller and in the form of the Legal Charge which

the Buyer ks to execute with the Transfer on Completion. The Buyer must at its own expense do all

things as may be necessary to register the Legal Charge at Companies House and al HM Land

Registry

11.2. Release
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11.2.1. Atany time after the Completion Date the Buyer may provide the Seller with 15 Working
Days’ notice of its Intention to request a release of part of the Property from the Legal
Charge.

11.22. Tha Buyer shall then (after the period referred to In 11.2.1 above) serve a further written
notice on the Seller (which shall include a plan to a suitable scale detalling the part of the
Property which is the subject of the application) "the Application Land" togather with such
evidence as may be availabla to support the valuation of the Application Land and subject
to the payment of the Seller’s reasonable legal costs by the Buyer the Seller will deliver to
the Buyer a release within 10 Working Days of the senvice of the nolice referred to in 11.2.1
abowe (in the form required by HM Land Registry) of the Legal Charge over the Application
Land where:

11.23. the land remaining subject to the Legal Charge (namely the Property excluding the
Application Land and any other part of the Property released previously pursuant to this
clause at the date of the application in this clause 11.2) shall:

11.231. have a value of a minimum of 130 per cent of the Instalment outstanding together
with any othar monies due from the Buyer to the Saller pursuant to the provisions of
clause 6.3 of this Agreement: and

11232 immediately abut a highway maintained at the public expense and

11.2.3.3. planning permission has been granted for the development of substantialy the
whole of the Property

11.3. Notwithstanding clause 11.2 the Seller will execute a DS1 in the form annexed at

Annexure 10{or an equivalent Land Registry Form replacing the same) releasing the whole
of the Property from the Legal Charge and will deliver this irrevecably to the Seller's
Solicitors to be held by them on the Completion Dats until either —

11.3.1. the payment of the Instalment together with any sums due pursuant to dause 6.2 of this
Agreement at any time up to or on the Delayed Payment Date

11.3.2. the defivery of an executed Bank Bond to the Saller or the Seller's Solicitor: or
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'Zf.‘
11.33.the date of | ] March 2014 occurs and Situation 1, Situation 2 or Situation 3 as set out

in clause 11.4 apply

wheraupon the Seller hereby authorises its solicitors to release the executed DS1 to the
Buyer's Solicitors

11.4. if on or aﬂet’[qu March 2014 the Seller shall not for whatever reason have secured
Vacant Possession of Burslem House or there Is a dispute on that date between the Seller
and the Buyer over whether Vacant Possession of Burslem House has been achieved then
the Seller acknawledges the Buyer may make one of the following elections in the Buyers
absolute discretion:

11.4.1.replace the Legal Charge with the Bank Bond pursuant to clause 11.3.2 of this
Agreement whereupon the Seller hereby authorises its solicitor to release the executed
DS1 to the Buyer's Solicitors{SHuation 1);

11.4.2.pay the Deferred Payment less any Deduction (defined In clause 33.1} to the Saller or the
Seller's Solicitor whereupon the Seller hereby authorises its soliclter to release the
executed DS1 to the Buyer's Solicitors (Situation 2);

11.4.3.lodge the Instalment and the Interest Payment with the Buyer's Solicitor with irrevocable
written instructions from the Buyer to the Buyer's Soliciiors to pay the Instakment less any
Deductions due (as defined in clause 33.1) and such interest as may be due pursuant to
clause 6.2 of this Agreement up to the maximum of the Interest Payment 1o the Seller's
Solicitors upon Vacant Possession of Burslem House being achieved and upon written
confirmation from the Buyer's Soficitors to the Seller's Solicitors that it holds the
Instalment and the Interest Payment in its client account and that they have received the
Buyer's Irrevocable written instructions the Seller hereby authorises its salicitor to release
the executed DS1 to the Buyer's Solicitors (Situation 3).

11.5. The Seller will on the Completion Date give irevocable instructions to the Sefler's
Solicitors 1o ensure that the Selier's Solicitors will hand over to the Buyer's Solicitors on
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the Completion Date the Solicitors Undertaking Sltuation 1 Solicitors Undertaking
Sitwation 2 and Solicitors Undertaking Situation 3 sach exacuted and dated,

11.6. If Situation 3 shall occur and there shall be a dispute about whether Vacant Possession

12,

has been achieved the interest whilst held in the Buyer's Solicitor's Bank Account that
accrues on the Deferred Payment shall belong to whichever party the Specialist
determines is correct in relation to the fact of whether or not Vacant Possession has been
achiaved.

Overage Provisions

The provisions of schedule 1 shall apply

13. Other Matters affecting the Property
The Property is sold subject to the following matters:-

all local land charges registered before the date of this Agreement and all matters capable of

registration as local land charges whether or not actually so registered

131

13.2

13.3

134
135
136

137

all nolices served and orders demands proposals or requirements made by any local
public or other competent authority whether before or after the date of this Agresment

all actual charges notices orders restrictions agreements conditions contraventions or
other matters arising under any statute

all easements quasl-easements rights exceptions or other simitar matters inchuding rights
of way drainage water watercourses light rights of adjoining owners affecting the Property
and liability to repair or covenants lo repair roads pavements paths ways passages
sewers drains gulters fences and other like matters whether or not apparent on inspection
or disclosed in any of the documents referred 1o in this Agresment

matters referred to In General Condition 3.2

matiers discoverable by inspection of the Property before the date of this Agreement
matters refating to the Property about which the Seller does not know and could not
reasonably be expected to know

matters disclosed or which would be disclosed by any searches or as a result of enquiries
(formal or informal and made In person in writing or orally) made by or for the Buyer or
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138

which a prudent buyer ought to make and
unregistered interest which overrkde first registration or registered dispositions Ested In the
Land Registration Act 2002 Schedutes 1 and 3 (as amended) as appropriate

14. Disclaimer

14.1.
14.1.1.

14.1.2,

1413,

1414

14.2

The Buyer admits that:-

it has inspected the Property and purchases it with full knowledge of its actual stale and
condition and takes the Property as it stands

it has verified the position of the boundaries and the size of the Property and that no
warranty statement or representation has been made by the Seller in respect of these
points.

it enters inta this Agreement solely as a result of its own inspection and cn the basis of the
terms of this Agreement and not In rellance upon any adverisement statement
represantaticn or warranty either written or oral or Impiied made by or on behalf of the
Seller (save for any representation or warranty contained in written replies given by the
Seller's Solicitors fo any writtan prefiminary enquirles raised by the Buyer's Solicitors)

no warranty statement or representation has been made or given to the Buyer thal the
Property can be used or developed In any particular way or for any particular purpose and
the Seller shall not be liable to the Buyer if the Property cannot for any reason whatsoever
be s0 used or developed

This Agreement contains the entire agreement between the parties and incorporates all
the terms agreed between them for the purposes of the Law of Property (Miscellaneous
Provislons) Act 1989 Section 2 and there are no other terms or provisions agreed prior to
the date of this Agreement which have not been incorporated Inio this Agreament

15. Incorporation of Conditions of Sale

1511

15.1.2

The Standard Conditions shall apply to this Agreement in so far as they are applicable to a
sale by private treaty and are not varied by or inconsistent with the terms of this Agreement
and shall be amended as follows:

the following Standard Conditions do not apply:

1.3.3(b), 6.1,6.3,64.2, 665,
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15.1.3 in Standard Condilion 1.1.1{e) the “contract rate” is 4% per year above the base rate of
National Wastminster Bank pic from time to time in force

15.1.4 delete Standard Condition 1.1.1{g) and substitute the following:-
“direct credit™ means & direct transfer by the CHAPS system of cleared funds to the

Selle’s Solcitors clont account numbe S - S
I, o . otfrer account hold at a

clearing bank nominated in writing by the Selier’s Solicitors”

15.1.5 in Standard Condition 1.1.1(0) a "working day” expires at 5.00pm and add the words:- “and
does not fall between 24th December and 31st December (both days inclusive) in any
year"

15.1.6 In Standard Condition 1.2 the following words are added after the words “which they
undertake” the words "or agree to undertake"

15.1.7 the following words are added to the end of Standard Condition 1.3.2:

"so long as such notice or document or letler accompanying the same quotes the recipient
conveyancer's comect reference”

15.1.8 in Standard Condition 1.3 Add as an additional sub-condition the following:-

*1.3.9 If the raceiving party consists of more than one person a notice to one of them is a
notice fo aff"

15.1.9 In Standard Condition 3.1.3 defete the words “of any new public requirements and”.

15.1.10n Standard Condition 9,1.1 delete the words "plan o and "or in negollations leading to it"
and "or was" are deleted

15.1.111f there Is any conflict between the Standard Conditions as amended and the terms of this
Agreement the terms of this Agreement prevail

16. Restriction on Assignment

16.1. This Agreement is not capable of being:

(a) charged or mortgaged of
)  assigned
prior to the date of actual Completion save that:
16.1.1 the Buyer may assign the benefit of this Agreement to a Group Company; and
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16.1.2 the Seller may assign to another NHS Body.
16.2. The Buyer shall not be entitied 1o assign the benefit of part only of this Agreement and shall

not be entitied to charge or mortgage it or use it as security in any way
16.3. The Seller shall not be required to transfer the Property on the Completion Date:-

16.3.1.

to anyone other than the Buyer named in this Agreement save as permitted in clause 16.1

16.3.1.1, at a price greater than the Purchase Price and

16.3.1.2, except by one transfer of the Property as a whole
17. Guarantor’s obligations for Overage Provisions

171

1714
1712

1713

1714

17.2

173

In consideration of the Seller entering into this Agreement at the Guaranior's request the

Guarantor agrees with the Saller as a primary obfigation that:

the Buyer shall observe and perform all the Buyer's Obligations

if the Buyer fails to observe and perform the Buyer's Obligations or any of them subject to

clauses 17.1.3 and 17.3 the Guarantor shall observe and perform them and shail indemnify

the Seller against all losses damages claims demands costs and expenses arising as a

result of such failure for the avoidance of doubt the guarantee shall only apply to the

Buyers Obligations and not to any other provisions in this Agreement

The Seller shall not make any claim against the Guarantor without glving not less than

10 working days’ notice in wriling to the Guarantor of its intenticn to do so and giving the

Guarantor the opportunity to remedy the default of the Buyer

the Eability of the Guarantor shall not be affected reduced or extinguished by

17.14.1  any time or indulgence granted by the Seller to the Buyer

17.1.42 any neglect or forbearance of the Seller in enforcing its rights under this
Agreement

17143 any variation of this Agreement between the Seller and the Buyer

17.1.44 anything else by which apart from this clause 17 the Guarantor would be
released

notwithstanding any provision to the contrary the indemnity of the Guarantor shall not

exceed the Eability of the Buyer under the Schedule of this Agreament

the obligations of the Guarantor under this Agreement will automatically come to an end on
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the expiry of the Overage Period Provided That any sums due to the Seiler pursuant fo the
Schedule have baen paid to the Seliar or to whom the Seller shall direct.

18. Warranty Clause

18.1  The Buyer acknowledges that it has represented to the Seller and hereby warrants that it
has full power and authority to enter into this Agreement thal It has taken all necessary
corporate or other actions to authorise the same and that as executed such agreement
(and the performancs of alf obligations herain contained) does not and will not constitute a
breach of any law regulstion or official directive in force at the date of this Agreement to
which the Buyer is subject or any agreement by which the Buyer is bound and is and will be
valid and enforceable in accordance with its terms

182 The SeSer acknowledges that it has represented to the Buyer that it has full power and
authority to enter Into this Agresment and it has taken all necessary actions lo authorise the
same and that as executed such agreement (and the performance of all abligations herein
contained) does not and will not constitute a breach of any law regulations or officlal
directive in force at the date of this Agreement to which the Buyer Is subject or any
agreement by which the Buyer is bound and is and will be valid and enforceabls in

accordance with its terms
19. Insolvency of Buyer
19.1  If the Buyer:-

19.1.1 enters into voluntary liquidation (other than for the purpose of reconstruction or
amalgamation not Involving a realisation of assets) or has a winding-up order made
against it by the court or has a receiver appointed over all or any part of its assets or an
administration order Is made pursuant to the Insolvency Act 1986 or

19.1.2 becomss insotvent or enters into any compasition with its or his creditors or enters into a
voluntary arrangement (within the meaning of the Insolvency Act 1986 Sections 1 or 253)
then and in any such case the Sefler may rescind this Agreement by notice to the Buyer

19.2  Condition 8.2 of the Standard Conditions shall apply save that in this instance the Seller
shall not bs obliged to pay any Interest which has accrued on the daposit
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20. Disputes

201
2011

In this clause:-
“Dispute" means a dispute lssue difference question or claim as between the Seller and
the Buyer relating o or anising out of this Agreement

20.1.2 *Party" means a party to the Dispule

20.1.3 "Spedialist” means a person quslified to act as an independent expert in relation to the

202

203

204
2041

204.2

Dispute having experiance in the profession In which he practises for the pericd of at
least ten years immediately preceding the date of referral and (in the case of a Specialist
who is a chartered surveyor) the person shall have requisite experience in residential
property values in NHS land fransactions and residential development land and holds a
minimum of £10 million professional indemnity insurance cover

Either Party may give to the other notice (“Dispute Notics") requiring a Dispule 1o be
referred to a Specialist and proposing an appropriate Specialist

The Party served is fo be deemed to accept the proposals undear clause 20.2 made In the
Dispute Notice unless the Party within 10 working days of receipt of the Dispute Notice
gives notice rejecting one or more of the proposals or unless each Party serves a Dispute
Notice on the other contemporanecusty

Unless the Parties agree or are deemed to agree the appropriate Specialist:

if the Parties do not agree which type of Specialist is appropriate fo resolve the Dispute
aither Party may refer that question to the President or next most senior available officer of
the Royal Insfituion of Chartered Surveyors or (if he will not accept that reference) to the
President or next most senior available officer of the Law Society who must (with the right
to take such further advice as he may require) determine that question and nominate or
arrange to have nominated the appropriate Specialist

if the Parties agree the appropriate type of Specialist but do not agree the identity of the
Specialist he is o be nominated on the application of sither Party by the President or other
most senjor available officer of the organisation generally recognised as being responsible
for the refavant type of Specialist bt if no such organisation exists then by the President or
next most senior available officer of the Royal Institution of Chartered Surveyors
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205 The Parties agree that the Specialist should act as an independent expert and;

20.5.1 each Party may within 15 working days of his appointment make written representations
which are to be made to him and copied to the other Party

20.5.2 each Party is to be given a further 10 working days to give him written comment on those
representations

20.5.3 the Specialist is to ba at liberty to call for such written avidence from the Parties and to seek
such legal or other expert assistance as he may reasonably require

2054 the Specialist is 1o hava regard to all representations and evidence when making his
decision which s to be In writing and he is o be required to give reasons for his decision

2055 the Specialist Is 1o use all reasonable endeavours to publish his decision within six weeks
of his appointment

20.6 Al costs of referring a Dispute to a Spedalist under this clause including costs connected
with the appaintment of the Specialist and the legal and other professional costs of any
Party in relation to a Dispute are to be bome as the Spacialist shall determine or If not
determined then equally by the parties

21. Exclusion of the 1954 Act

211 The Seller and the Buyer conflrm that:-

21.1.1 the Buyer served a notice dated 26" March2012 on the Seller, as required by Section
38A(3)(a) of the 1954 Act and which applies to the tenancy to be created by the Lease, (a
copy of which notice is attached to this Agreement at Annexuret1;

21.1.2 I o was duly authorised by the Seller to do so, made a statutory
declaration dated ¢ \ledy 2012 In accordance with the requirements of
Section 38A(3)(b) of the 1954 Act (a copy of which statutory declaration Is attached to
this Agreement al Annaxure 12)

22.  Contaminated Land

221 Inthis clause the following words will have the following meanings:

22.1.1 Contaminated Land Regime: the contaminated land regime under Part 2A of the
Environmental Protection Act 1990 (as amended from fime to time) and any statutory
instrument, circular or guidance issuad under it.
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2212

2213

2214

2215

2216

2311

2312

Enforcing Authority: the relevant regulator for the Property under the Contaminated Land

Regime.

Environment: the natural and man-made environment including all or any of the following

media, namely air, water and land (including air within buildings and other natural or man-

made struclures above or below the ground) and any living organisms (including man) or

systems supported by those media.

Environmental Law: all applicable laws, statutes, secondary legislation, bye-laws, common

law, directives, treaties and other measures, judgments and decisions of any court or

tribunal, codes of practice and guidance notes (as amended from time to fime in so far as

legally binding) in so far as they relate to the protection of the Enviconment,

Excluded Liabiliies: any liabilities incurred or sustained or suffered by any third pary

including any cialms by any cusrent or former employees prior to the Completion Date in

respect of or arising from Hazardous Substances

Hazardous Substances: any maferial, substance or organism which, alone or in

combination with others, is capable of causing harm to the Envircement or which is ikely to

cause an acfionable nuisance.

Agreement on environmental liabilities

Notwithstanding any cther provisions in this Agreement, the Buyer and Seller agree that:

23111 Any liability under Environmental Law (including, without fimitation, any liability
under the Contaminated land Regime) arising in respect of Hazardous
Substances in, on, under or smanating from the Property on or before the date
of Completion shall be the sole responsibility of the Buyer save in relation to
Excluded Liabilities which remain the responsibility of the Seller.

231.1.2 This clause 232 (together with clause 23.3) constitutes an agreement on
liabiliies under paragraphs D.38 and D.39 of the Department for Environment,
Food and Rural Affairs' Circular 1/2006 sstting out guidance on the
Contaminated Land Regime.

If the Enforcing Authority serves a nofice under the Contaminated Land Regime on either

party to this Agreement, either party may produce a copy of clause 23.2 and clause 23.3 to
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any Enforcing Authority or court for the purposes of defermining liabiity under the
Contaminated Land Regime, regardiess of any confidentiality agreement that may exist
betwaen the Parfies refating to this Agreement or any of its provisions,

23.1.3 Neither Party shall challenge the application of the agresment on liabilities set out in this
clause and this clause 23,
232 Sold with Information
23.2.1 The Buyer acknowdedges that, before the date of this Agreement, it has had full permission
and opportunity to inspect, survey and investigate the condition of the Property and the
Buyer has acquired information about the condition of the Property in the form of coples of
all docurnents listed in Annexure 3 and:
23.2.1.1  that Information was reasonably sufficient to aflow the Buyer to be aware of the
prasance on the Property of any Hazardous Substances and the broad measure
of that presence;
2322 The Buyer agrees that, as a result of the permission to investigate the condition
of the Property and the information acquired by the Buyer referred to In clause
22.3.1 any liabdity which the Seller might otherwise have had under the
Contaminated Land Regime In respect of Hazardeus Substances in, on or under
the Property on or before the date of Completion has been transferred by this
Agreement to the Buyer save in relation to Excluded Liabilities which remain the
respansibiiity of the Sefier,
24. VAT

The Sefler warrants to the Buyer that it has made no election 1o waive exemption from VAT with

respect to the Property with effect from a date prior to this Agreement and further covenants that

it will not do so at any time In the future

25, Notice to Complete
In the event of the Sedler sarving upon the Buyer or the Buyer's Solicitors any notice to complete or

notice of rescission (as the case may be) the Buyer shall pay to the Seller's Solicitors the sum of

£150 plus VAT to cover the cost of such notice and its senvice and hereby authorises its solicitor to

make such paymant and such payment shall be without prejudice to any other claim that the Sefier
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may hava for damages and/or costs in respect of such failure to complete howsoever arising

26. Merger on Completion

The provisions of this Agreement shall not merge on the completion of the transfer of the Property

to the Buyer so far as they remain to be performed

27. The Contracts (Rights of Third Parties) Act 1999

Nona of the pravisions of this Agreement are intended to or will operate to confer any benefi

pursuant to the Confracts (Rights of Third Parties) Act 1999 on a person who is not named as a

party to this Agreement

28. Reports

The Seller will at its own cost use reasonable endeavours to procure on or as 50on as reasonably

practicable after the Completion Date letters of assignment in respect of the Reports substantially

in the form annexed at Annexure 13.

29.  Planning Agreements

291  Where the Jocal planning authority require any Planning Agreements as a pre-condition to
the grant of a planning permission relating to the Property the Selter will sign as Lassea of
Burslem House as well as Chargee of the Property such Planning Agreements by way of
glving its consent to the same

202 To the extent that any Planning Agreement contains terms that take effect before the
Completion Date, the Buyer is to indemnify the Seller against fhe cost of complying with
those terms where the Seller is required to do so by the local planning authority.

293 To the extent that any Planning Agreement Impases continuing liability on the Sesier after
the Completion Date, the Buyer s to indemnify the Seller against any breach of thal
Planning Agreement by the Buyer or the Buyer's succassors in title to the Property

30.  Licence for Access

The Seller will be pemmitted on not less than 7 days written notice ic the Buyer to access the

Property for & period of three months from the Completion Date with its workmen and contractors

and all necessary equipment and vehicles to remove the Poole Pottery tiles from the former

Childrens' Ward and will casry out such works in a workmaniike manner causing as Etie damage

as reasonably possible to the building within which the Poole Pottery files are located and having
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regard to all health and safety legislation and has requisite insurance In place

31.  Buyer's Contribution to costs

On axchange of this Agreement and In addition to the Purchase Price the Buyer shall pay 1o the

Seller the sum of £18,055 plus VAT (namely £21666.05) as a contribution towards the costs

Incurred in employing Hydrock Consultants Limited.

32 Warranty

32.1.  The Seller warrants fo the Buyer —

32.1.1.that there are no persons companies partnerships or other business entities (who are at the
date of this Agreement currently in occupation of Burslem Houss) and have security of
lenure under Part Il of the Landiord and Tenant Act 1954;

32.1.2.that no person company partnerships or other entify currently in occupation or Burslem
House was in occupation prior o 1 February 1997

32.1.3.that no person currently In cccupation of Burslem House occuples as a successor

32.1.4.that no person currently in occupation of Burslem House occupies other than as a
ficensee or pursuant to an Assured Shorthold Tenancy;

32.1.5.that no person currently In occupation of Burslem House has a right to remain in
occupation post [ ecdy 2014

32.1.6.that there are no persons companies partnerships or other entity other than the Seller in
occupation of the medical centre in Burslem House as at today’s date

32.2.  The Seller will indemnify the Buyer against any cost claim bond damage or loss including
any defays to the build andfor the development as a result of any delay caused by the
Seller In not glving vacant possession of Burslem House and which arises from breach of
the warranty in clause 32.1 as at today’s date and on the Compietion Date

32.3. The indemnity given In 32.2 above shall not cover the Buyer to the extent that a claim
under it results from the Buyer's negligence or wilful misconduct.

324. If the Buyer makes any claims pursuant to the warranty or the indemnity it is entitied but is
not obliged to deduct the amounts claimed from the Instaiment and Interest Payment and
any other sums due pursuant to clause 6,2 of the Agreement

325. I any third party makes a cialm, or notifies an intenfion to make a claim, against the Buyer
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32.5.1.

3252,

3253,

3254.

3286

33.1.1.

33.1.2.

which may reascnably be considered Bkely to give rise to a Hability under this indemanity (a
Claim), the Buyer shall:
as scon as reasonably practicable, glve written notice of the Claim to the Seller, specifying
the nature of tha Claim in reasonable detail;
not make any admission of Rability, agreement or compromise in relation to the Claim
withoul the prior written consent of the Seller (such consent not to be unreasonably
conditioned, withheld or delayed), provided that the Buyer may settia the Claim (after giving
priar wrilten notice of the terms of settiement (to the extent legally possibie) fo the Sefler,
but without obtaining the Seller's consent) if the Buyer reasonably believes that fadure to
settle the Claim would be prejudicial 1o it in any material respect;
give the Seller and its professional advisers access at reasonable times (on reasonable
prior notice) to documents and records within the power or control of the Buyer, so as to
enable the Seller and its professional advisers to examine them and 1o take copies (at the
Seller's expense) for the purpose of assessing the Claim; and
reasonably conslder any request that the Seller may make and if the Buyer acting on its
absolute discretion considers It reasonable to take such action to avoid, dispute,
compromise or defend the Claim,
Naothing in this clause shall restrict or limit the Buyer's general obligation at law to mitigate a
loss it may suffer or incur as a result of an event that may give rise to a claim under this
indamnity,
Deductions
The Buyer shall be entitled to deduct from the Instaiment and Interest Payment and any
other sums due pursuant to clause 6.2 of the Agreement such sums claimed in losses and
damages as the Buyer is entitied to recover from the Seller pursuant to:
clause 32.2 and 32.4 of this Agreement; and
the Seller failing to give Vacant Possession of Burslem House to the Buyer on
[ ] March 2014 including claims under clause 12 of Schedule 2 of
the Lease so far as they relate to Vacant Possession of Burslem House not being

provided on that date
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33.3.

334.

335.1,

(the Deduction”).

If thare shall be any disagreement about the amount of the Deduction then the amount of
the Deduction may be referred by either party to the Specialist to determine pursuant o
dause 20 of this Agreement.

For the avoidance of doubt if the Delayed Payment Date shall arise before the amount of
Deduction has been agreed between the parties or determined by the Specialist pursuant
to clause 20 of the Agreement then the Buyer shall pay to the Seller the Instalment less
what the parties determine is a reasonable estimate of the Deduction and i this estimate
shall not be agreed between the Buyer and the Seller then the amount of the estimated
deduction may be referred by either party to the Specialist to determine pursuant to clause
20 of this Agreement.

Any estimated deduction made pursuant to Clauses 33.3 of this Agreement is to be held by
the Buyers Solicitors in their client account and not released until the final reconciation
pursuant to Clause 33.5 of this Agreement has taken place whereupon the respective
monies due elther to the Buyer or the Seller shall be released In accordance with the
provisions of Clause 33.5.

If the Deduction is based on estimates as set out in clause 33.3 of this Agreement then
there vdll be a final reconciliation as scon as possibie after the aclual Deduction has been
determined pursuant to clause 33.2 and;

if the estimated deduction made has exceeded the clalm by the Buyer pursuant to clause
33.1 of this Agreement then the balance shall be paid to the Seller within 7 days of such
sum being determined and notified in wilting to the paries; and

33.5.2. if the estimated deduction has been insufficient and the claim by the Buyer pursuant to

3386

clause 33.1 of this Agreement has exceeded the amount of the estimated deduction then
meSeliefslulpayhomeBuyatsuchsumwlmln7daysofsud)sum‘behgdeﬁennhedand
nofified in writing to the parties.

If there shall be a late payment of sums due to either party pursuant to this clause 33 of this
Agreement then interest shall be charged at the Confract Rate on the sum outstanding
from the date due until payment is recaived.
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34, Nature of this Agreement
This Agreement is a deed and shall ba executed by the parties as a deed
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“Affordable Units"

"Act of Circumvention"

“Approved List"

1213809-16

Schedule
Overage Provisions

means a house maisonette flal apartment or other
dwelling In respect of which It is a condition of a planning
permission or related Planning Agreement to restrict or
limét the price of which the dwelling can be sold or Its
ovmership or terms of lease or occupation or disposal,
Affordable Units of Affordable Housing shall be construed
accordingly

means an act or omission by the Buyer where the
principle purpose or purposes is or are to avoid the
Overage Payment or to reduce the size of the Overage
Payment

Savills

Landsdowne House, 57 Berkeley Square, London W1J

9ER
020 7877 47C0

74 High Street, Sevenoaks, Kent, TN13 1JR
01732 789 761

Jones Lang La Salle
30 Warwich Street, London, W1B SNH
020 7493 4933

Knight Frank
55 Baker Street, London, W1U 8AN
020 7629 8171

85 Mount Pleasant Road, Town Centre, Tunbridge Wells
TN1 1PX
01892 515035

Woed & Pilcher

23 High Street, Royal Tunbridge Walls, Tunbridge Welis,
Kent TN1 1UT

01892 511 211

Bracketts
27-29 High Street, Tunbridge Waells, Kent TN1 1UU
01892 533733
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Broadlands
52 High St, Tunbridge Wells TN1 1XF
01892 512 422

“Authorisation Criteria” a) the Disposal Is to an Authorised Disponee; and

b) a Surveyors Cerlificate has been produced for
such Disposal.

“Authorised Disponee™ means a subsequent purchaser of the Properly or part or
parts thereof who either —

a) a company with net assets as shown by the latest
consolidated audited accounis registered at
Companies House exceeding £100,000,000 one
hundred million pounds; or

b) supplies to the Seller (fo be determined by the
Seller acting reasonably) by way of legal charge
or bank guarantee or guarantee from another
company for performance of the obligations in
this Schedule such legal charge or bank
guarantee or guarantee to be in such form as the
Seller may reasonably require and (he
reasonable costs and expenses Incurred by the
Seller in approving such security are o be paid
by the Buyer; or

c) is capable financially of meeting the obligations in
the Schedule and who the Seller In its absolute
discretion approves.

“Authorised Disposal" means any Disposal of the Property or part or parts
thereof which salisfies the Authorisation Criteria and
which [s not a Disposal to an Excluded Person

“Base Price” a) On the first Disposal £18,700,000 (Eighteen
Million Seven Hundred Thousand Pounds) or
Pro-Rata for any part or parts thereof of the
Property the subject of the Disposal and

b) on any second or subsequent Disposal of the
same area of the Property or part thereof the
conskleration set out in the previous lransfer
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“Connected Person"

“Costs™

1213805-16

deed or lease for the Disposal which has been
subject to a calculation of the Net Sale on Sum

In relation {o a person:

(a)

(k)

{c)

who Is a connected person (as defined in Section
839 of the Income and Corporation Taxes Act
1988) to the first mentioned person

who when the first mentioned parson is “acting in
concert” {as defined In the City Code on
Takeovers and Mergers)

and includes without limitation any Group
Company

means In respect of the Property the subject of a relevant
Disposal or such part or parls on a Pro-Rata basis -

(a)

(v)

(c)

d)

(e}

(9)
()

U]

stamp duly land tax incurred by the Buyer on
purchase of the Property

finance costs of holding the Property securily
costs of the Property and rates charged In
respect of the Property

the costs of all tlechnical investigations
commissionad by the Buyer

the cost of infrastructure works, Including costs
of consents and works installed or on which
works has started at the Property

legal fees
agents fees
planning fees

consultants fees and all other fees and costs in
the preparation and submissien of any planning
application submitted by the Buyer relating to
the Property Including costs In relation to public
exhibitions and consultations and work
necessary to faclitate a favourable
determination of the Buyers planning application

the cost of entering in to altering and complying
with a Planning Agreement required for the
Development
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“Deed of Covenant”

“Development”

“Disposal™

“Disposal To An Excluded
Person”

“Excluded Person”

1213809-16

0 demolition costs.

(k) and costs reasopably aftributable to the
purchase and a Disposal necessltating
calculation of the Net Sale on Sum

In each case covering costs actually or committed to be

Incurred by the Buyer and if required by the Seller the

Buyer shall provide reasonable evidence of the proof of

such costs and fees

means the Deed of Covenant in the form set out at
Annexure 14

means the proposed re-development of the Property

means the legal completion of a legal or equitable
conveyance of the freehold interest or gramt or
assignment of a Long Leasehold Interest or other vesting
or combination of any of those of the whole or any parts
of the Buyers estate or interest in the Property and
Disponee shall be construed accordingly

Means Disposal of the Property or part or parts thereof to
an Excluded Person

means:

() a purchaser of a Private Residential Unit or a
number of Private Residential Units who intends
to use the same as private dwelling houses
maisonettes apartments or flats either by
occupation or by letting to third parties

(m) a registerad provider or other entity providing
Affordable Units and any authority local thersto
provided that if the particular Disposal Is of an
undeveloped part of the Property it is with a
linked construction confract with the Buyer or s
successors In title for the construction of
Affordable Units on the relevant part of the
Property

(n) any Service Provider providing Services to the
Davelopment whether by Disposition or deed of
grant;

(o) a highway authority or local planning authority or
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“Group Company”

“Long Leasehold Interest”

“Net Sale On Sum”

“NHS Body"

“Overage Payment”

1213809-16

other third party to whom a land Disposal of part
of the Property is directed In the planning
permission or Planning Agreement

(p) a lessee of any commercial units constructed on
the Property

(q) the purchaser/lessee of the reversionary interest
of any commercial unil constructed on the
Property (which gives the purchaser or lesses
the ability to receive the rental income from any
lease or leases granted of commercial units
constructed on the Proparty)

means any company in the same group of companies as

the Buyer or the Guaranior as defined in section 42 of the

Landlord and Tenant Act 1954

means an interest in the relevant land for a term which is
for not less than thirly five years and vhich has a capital
value

means the payment received by the Buyer on its Disposal
and as detailed in the Surveyors Certificate less Base
Price and Costs

A health service body as defined in Section 2(4) of the
national Health Service Act 2006 or as on NHS
Foundation Trust as defined in Section 30{1) of the
Natlonal Health Service Act 2006

means the payment due under paragraph 1 of this
Schedule which In the period:

{n from the Completion Date to 6 months from the
Completion Date shall comprise 75% of the Nel
Sale On Sum

{s) from the period 6 months and ona day from the
Compiletion Date to the date 12 months from the
Completion Date shall comprise 50% of the Net
Sale On Sum

13 From the period 12 months and one day from
the Completion Date fo the date 24 months from
the Completion Date shall comprise 40% of the
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LAND REGISTRATION ACT 2002
LEASE

LEASE Date 2012

Parties

11 Landlord : BERKELEY HOMES (EASTERN
COUNTIES) LIMITED (registered
company number 01454062) whose
registered office is at Berkeley House, 19
Portsmouth Road, Cobham, Surrey, KT11
1JG

1.2 Tenant . MAIDSTONE & TUNBRIDGE WELLS
NHS TRUST Trust Headquarters
Maidstone Hospital Hermitage Lane Kent

z Definitions

In this Lease the following expressions shall have the meaning opposite them:-

Accessway : The roadway coleured brown on Plan 1 or
In such altemnative position as may be
provided for pursuant to Paragraph 1 of

Part 3 Schedule 1
Properly : The property described in Schedule 1
Term : 2 years from and Including the
Rent - One peppercom
Rent Commencement Date : 2012
Rent Days : 01 January in every year
Retained Land 8 The freehold land and bulldings being the

former Kent and Sussex Hospltal site
registered at the Land Registry under tille
number KB832431 but excluding the

1176787-13.1
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Pemitted Use

Plan 1

Plan 2

Conducting Media

Drain

Property

As a medical clinic operated by or on
behalf of an NHS Body for outpatient
appointments and residential
accommodation for staff of the Tenant or
Medical Students

The plan annexed to this Lease marked
Plan 1

The plan annexed to this Lease marked
Plan 2

any media apparatus or facility required
for or ancillary to the provision of a Utility
or Utilities to or from or for any land or
buildings including the Drain and any
other channels sawers sewage
treatment plant conduits ducts pipes
wires cables  watercourses  pumps
quiters culverts soakaways lighting
standards and apparatus and references
to Conducting Media "in" or "on" include
Conducting Media in on under over or
through

The drains pipes outflows and other
conducting media used or to be used for
the foul and surface water drainage of the
Property the approximate position of which
is shown highlighted green on Plan 2 or in
such alternative posilion as may be
provided for pursuant to Paragraph 2 of

1176787131
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Entry Conditions

Medical Student

NHS Body

NHS Employee
Disputes Clause

Part 3 Schedule 1 and references to Drain
“in" or "on" include Drain In on under over
or through and such position as varied
Whichever Is the person exercising any
right of entry shali:-

« give reasonable prior written notice
{except in cases of emergency) to
the other before exercising the
right of entry concemed

o comply with the security and
health and safety requirements of
the other party

e cause as Ittle damage and
Inconvenience as possible and

« immediately make good all
damage caused (or, at the slection
of the person suffering the
damage, pay  compensation
instead)

Any person underlaking a course of study
relating to the provision of services within
the healthcare sector

A health service body as defined in section
9(4) of the National Health Service Act
2006 or an NHS foundation trust as
defined in section 30(1) of the National
Health Service Act 2006

A person employed by an NHS Body
Clause 13 of the Lease

1176787-13.1
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Outgoings

Planning Acts

Tenant's Covenants

Utilities

1954 Act
1995 Act

All rates taxes assessments impositions
duties levies charges and other outgoings
of any type but excluding any payable by
the Landlord in respect of the receipt of
Rent or any other payment made by the
Tenant under this Lease or on any
disposition of or dealing with the
ownership of the reversion of this Lease
Town and Country Pianning Act 1990
Pianning (Listed  Buildings  and
Conservation Areas) Act 1990 Planning
(Consequential  Provisions) Act 1990
Planning (Hazardous Substances) Act
1880 Planning and Compensation Act
1991 Planning and Compulsory Purchase
Act 2004 and Planning Act 2008

The covenants at Schedule 2 of this Lease
The drainage of water and sewage the
drainage of surface water and the supply
of water gas electricity
telecommunications  information  cable
television and radio services and any other
services (and “Utility" shall be construed
accordingly)

Landlord and Tenant Act 1954 Part I
Landlord and Tenant (Covenants) Act
1995

1176787-13.1

Page 4 of 26




3

Interpretation

In this Lease (unless inconsistent with the context):-

In this Lease (unless inconsistent with the context).-

3.1

32

3.3

34

35

36
3.7
371

“Landlord” Includes the person from time o time entitied to possession of the Property

when this Lease comes to an end

“this Lease" includes (except where the confrary is indicated) any document

supplemental to or collateral to this Lease or entered into In accordance with this Lease

"Losses” includes all liabilities incurred by the either party all damage and loss suffered

by it and all damages awarded against it all claims demands actions and proceedings

made or brought against it and all costs disbursements and expenses incurred by it

“Property” includes:

. any building or other structure that is now on the Property or thal is erected or
constructed there during the Term

. the surrounding fences and walls

. all parking and forecourt areas

. all Conducting Media on the Property which solely serve the Property

. all additions alterations and improvements carried out during the Term

. the ptant and fittings belonging to the Landlord

. all fixtures (whether or not fixed at the beginning of the Term) except any installed
by the Tenant that can be removed without defacing the Property

and any references to the Property shall (except where the contrary is indicated) include

any part of the Property

*Tenant" includes the person from time to time in whom the tenant's interest under this

Lease is vested including any statutory successors in titie to the Tenant

"WVAT" means value added tax and any similar tax substituted for it or in addition to it

references:-
(unless otherwise specified) to a particular statute or law is a reference to it as it
is in force for the time being (taking account of any extension modification

amendment or re-enactment) and includes all derivative legislation and
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372

373

38

3.9

3.10

31

3.12

313

3.14

subordinate laws for the time being in force made under it as well as all orders
notices codes of practice and guidance made under it
to laws In general is to all local national and directly applicable supra-national
laws In force for the time being (taking into account any extension medification
amendment or re-enactment and includes all derivative legislation and
subordinate laws for the time being in force made under them and all orders
notices codes of practice and guidance made under them)
to the base rale is to the base lending rate of National Wesiminster Bank Plc or if
that rate has been abolished to the equivalent rate that has replaced it or if none
to the rate of interest most comparable with the base lending rate determined (in
the absence of agreement) by the Landlord's surveyor
any consent or approval of the Landlord (unless expressly required to be by way of deed)
must be in writing and signed by or on its behalf if it is to be effective under this Lease
whenever any party consisls of more than one person any obligation of or to that party is
of or to those persons separately, all together or in any combination
references o the singular include the plural (and vice versa) references to any gender
include all other genders and references to “persons® shall include all forms of legal enfity
(including individuals companies governmental entities and limited liability partnerships
and, in relation to any party who is an individual, his legal personal representatives)
an obligation not to do something includes an obligation not to agree to or allow or suffer
it to be done and an obligation to do something Includes an obligation to procure that it is
done
any right reserved or covenant to allow or the Tenant to enter the Retained Land and any
right granted to the Landlord to enter the Property shall be construed as extending to all
agents professional advisers contractors workmen and others authorised by that party
(together with plant equipment and materials)
references to numbered clauses and schedules are references to the relevant clause in
or schedule to this Lease

references in any schedule to numbered paragraphs are references to the relevant
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3.15

3.16

42
43

44

5

paragraph In that schedule

headings are for guidance only and are not o be taken into account in its construction or
interpretation

The term "working day" means a day when the UK clearing banks are open for business
in the City of London

Letting rights

The Landlord lets the Property with limited guarantee to the Tenant for the Term

The Landlord grants the rights specified in Schedule 1 Part 2

The Landlord reserves the rights specified in Schedule 1 Part 3

The letling is with the benefit of and subject to (as the case may be) the matters specified
in Schedule 1 Part 4

Rent

The Tenant covenants with the Landlord to pay the Rent without any deduction or set-off by

equal payments in advance on the Rent Days and:-

51

52
6

the first payment is for the period beginning on the Rent Commencement Date and
ending on the day before the next Rent Day

the first payment is due on the Rent Commencement Date
Tenant's covenants

The Tenant covenants with the Landlord as specified in Schedule 2

7

Landlord's covenants

The Landlord covenants with the Tenant:-

71

7.2
7.21

1176787-13.1

Quiet Enjoyment

To permit the Tenant to hold the Property peaceably and without any interruption by the
Landlord or any person claiming under or in trust for the Landiord save that the Tenant
recognises that the Landlord redevelopment of the Property including demolition and
construction works will not breach this Covenant,

Landlord’s Works

In carrying out any works on the Retained Land the Landlord shall cause as little

inconvenience disruption and disturbance as reasonably possible to the Tenant and its
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122

7.3

74

75

8.1.2

occupiers and in any event no such works shall prevent the Tenant or its cccupiers from
using the Property for the Pemmitted Use. It is however recognised that the Landlord is
cammying out redevelopment of the Property and this will include demolition and
construction works which will not breach this Covenant.

Not without the consent of the Tenant (such consent not to be unreasonably withheld or
delayed) to block or obstruct access to the Property or to cut off the supply of Utilities to
the Property

Outgoings

To pay all rates taxes assessments impositions duties levies charges and outgoings of
any type which now or during the Term are charged assessed or imposed on the
Accessway

Accessway

To maintain the Accessway in fair and reasonable repair and condition to facilitate
access for the Permitted Use and to keep the same clear and free from obstruction and
suitably lit

Statute

To comply with all statutes byelaws regulations and requirements of any competent
authority from time to time and of the insurers in relation to the Accessway

Insurance

The parlies agree and acknowledge that

The Tenant shall be entitled to include the Property under the Tenant's self insurance
scheme operated through the NHS Litigation Authority; and

The Landlord shall also be entitled to insure the Property;

however, neither party shall be under an obligation to the other to insure the Property and for the

avoldance of doubt each parly shall be entitled to spend its own insurance monies as it in its

absolute discretion shall determine

Reinstatement

8.1.3

"Insured Damage” means that the Property or part of it is destroyed or damaged by any
risk against which elther the Landlord or the Tenant has insured

1176787-13.1
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8.14

8.2
8241

822

9.2

Whenever Insured Damage occurs either the Landlord or the Tenant may (but shall not

be obliged to) apply such insurance money received in obtaining any consents to

reinstate the Property and (subject to these consents being obtained and not revoked)

when the insurance money is to hand to apply the insurance monies and with ail

reasonable speed to reinstatement but if reinstatement shall be prevented or frustrated

for any reason beyond the reasonable contral of the parties or the parties agree (acting

reasonably) that the Property is not to be re-instated the insurance proceeds will belong

to the relevant insured party absolutely

In the event either party is prevented from making a claim against or prevented from

being entitled fo receive insurance monies otherwise due in respect of any insurance

cover it may have procured pursuant to clause 8.1.1 or 8.1.2 respectively as a direcl

result of the existence of any insurance cover held by the other party that party shall not

be entitied to recover such loss of insurance monies from the other party

Termination

Whenever damage occurs to the Property and the Property or any part of it is unfit for

use the Tenant may at any time thereafter while the Property or part of it remains unfit

serve on the Landlord a notice referring to this clause whereupon this Lease will

immediately come to an end

Subject to clause 8.1.5 above termination under clause 8.2.1 will not affect any rights that

any party may have against another

Forfeiture

A "Forfeiting Event” is any of the following:-

. any Rent or sum regarded as rent for the purposes of this Lease is outstanding
for twenty one days after becoming due whether formally demanded or not

. a breach by the Tenant of any of the covenants or other terms of this Lease or of
any condition attached to any consent or approval given under this Lease

Whenever a Forfeiting Event exists the Landlord may re-enter the Property (or any part of

it) at any fime even if a previous right of re-entry has been waived and then the Term will

end but without affecting any rights that any party may have against another including

1176787131

Page 9 of 26



10

101

10.2

10.3

104

10.5

11

(for exampie) the breach under which the re-entry Is made

Miscellaneous

Representations

The Tenant acknowledges that it has not entered into this Lease in rellance wholly or
partly on any representation made by or on behalf of the Landlord

Exclusion of Use Warranty

Nothing in this Lease or in any consent granted by the Landlord under this Lease implies
that the Property may be used for any particular purpose under the Planning Acts or
otherwise

Entire Understanding

This Lease embodies the entire understanding of the parties relating to the Property or to
any of the matters dealt with by any of the terms of this Lease

New Tenancy

This Lease creates a "new tenancy” as defined by the 1995 Act Section 28(1)

The 1995 Act

For the purposes of the 1995 Act the provisions of this Lease are to be construed
Independently and so as not to impose upon the Landlord the Tenant or any surety any
liability or restriction which is more onerous than that permitted by that Act and if any
provision is held to be void or unenforceable in whole or in part that provision to that
extent is to be deemed not to form part of this Lease bul the validity and enforceability of
the remainder of that provision or of the Lease is not to be affected

Right to break

if the Tenant wishes to determine this L.ease and gives to the Landlord not less than four weeks'

written notice to this effect (to be served at any time) and gives vacant possession (including

vacant possession free from any third parties) on that termination date

12
121

1211

Notices
A notice under this Lease must be in writing and (unless the receiving party or its

authorised agent acknowledges receipt) is valid if (and only if) it:
is given by hand, sent by registered post or recorded delivery (provided a

1176787131
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confimatory copy Is on the same day given by hand or sent by registered post or
recorded delivery) and
1212 is served:
. where the recelving party is a company or limited liability partnership
incorporated within Great Britain at its registered office marked for the
Head of Legal or
. where the receiving party is an NHS Body at the address shown In this
Lease marked for the attention of Director of Estates and Facilities and at
the Tenant’s Solicitor’s address shown In this Lease
. where the receiving party is the Landlord and that party is not such a
company or limited liability partnership at that party's address shown in
this Lease marked for the Head of Legal and the Landlord's Solicitors or
at any substituted address specified in a notice given by that party to the
serving party
12.2  Unless it is returned through the Post Office undelivered, a notice sent by registered post
or recorded delivery is to be treated as served on the third working day after posting
whenever and whether or not it is received
12.3  The term "working day" means any day from Monday fo Friday {inclusive) which is not
Christmas Day Good Friday or a statutory bank holiday
12.4  If the receiving party consists of more than one person a notice to one of them is notice
to all
13 Disputes
13.1  In this clause:-
13.11 "Dispute” means a dispute issue difference question or claim as between the
Landlord and the Tenant relating to or arising out of this Lease
13.1.2 "Party” means a party to the Dispute
13.1.3 "Specialist" means a person qualified to act as an independent expert in relation
to the Dispute having experience in the profession in which he practises for the
period of at least ten years immediately preceding the date of referral and (in the
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case of a Specialist who is a chartered surveyor) the person shall have requisite
experience in residential property values in NHS land fransactions and residential
development land and hold a minimum of £10 million professional indemnity

insurance cover

13.2 Either Party may give to the other notice ("Dispute Notice") requiring a Dispute to be

referred to a Spedialist and proposing an appropriate Specialist
13.3  The Parly served Is to be deemed lo accept the proposals under clause 13.2 made in the

Dispute Notice unless the Party within 10 working days of receipt of the Dispute Notice

gives nolice rejecting one or more of the proposals or unless each Party serves a Dispute

Notice on the other contemporaneously

134 Unless the Parties agree or are deemed lo agree the appropriate Specialist:

1341

1342

if the Parties do not agree which type of Spedialist is appropriate to resolve the
Dispute either Party may refer that question to the President or next most senior
available officer of the Royal Institution of Chartered Surveyors or (if he will not
accept that reference) to the President or next most senior available officer of the
Law Society who must (with the right 1o take such further advice as he may require)
determine thalt question and nominate or afrange to have nominated the
appropriate Spacialist

if the Parties agree the appropriate type of Specialist but do not agree the identity
of the Specialist he is to be nominated on the application of either Party by the
President or other most senior available officer of the organisation generally
recognised as being responsible for the relevant type of Specialist but if no such
organisation exists then by the President or next most senior available officer of the
Royal Institution of Chartered Surveyors

13.5 The Parties agree that the Specialist should act as an independent expert and:

13.6.1

13.6.2

each Party may within 15 working days of his appointment make written
representations which are lo be made to him and copied to the other Party
each Party s to be given a further 10 days to give him written comment on those

representations

1176787-13.1
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1353 the Specialist is to be at liberty to call for such written evidence from the Parties
and to seek such legal or other expert assistance as he may reasonably require

13.54 the Specialist is to have regard to all representations and evidence when making
his decision which is to be In writing and he is to be required to give reasons for his
decision

1355 the Specialist is to use all reasonable endeavours to publish his decision within six
weeks of his appointment

13.6  All costs of raferring a Dispute to a Specialist under this clause including costs connected

with the appointment of the Specialist and the legal and other professional costs of any

Party in relation to @ Dispute are to be bomne as the Specialist shall determine and in the

absence of determination then equally by the parties

14 Governing Law and Jurisdiction

This Lease shall be governed by and construed in accordance with English law and (subject to
clause 13 any party to this Lease submils to the exclusive jurisdiction of the English courts

15 Contracts (Rights of Third Parties) Act 1999

No term of this Lease shall be enforceable under the Contracts (Rights of Third Parties) Act 1999
by a third party (but this does not affect any right or remedy of a third party which exists or is
available apart from under that Act)

16 Excl Act

The Landiord and the Tenant confirm that:-

(a) the Landlord served a notice dated 2012 on the
Tenant, as required by Sectlon 3BA(3)(a) of the 1954 Act and which applies to
the tenancy created by this Lease a copy of which notice is attached to this
Lease

(b) Graham Goddard, who was duly authorised by the Tenant to do so, made a
declaration dated2012 in accordance with the requirements of Section 38A(3)(b)
of the 1954 Act, a copy of which declaration is attached to this Lease

(c) The Landlord and the Tenant agree that the provisions of Seclions 24-28

(inclusive) of the 1954 Act are excluded in relation to the tenancy created by this

1176787131
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Schedule 1

SCHEDULE 1
PART 1
THE PROPERTY

Burslem House part of the former Kent & Sussex Hospital Tunbridge Wells Kent and being part

of the land registered under freehold fitle K832431 and shown edged red on Plan 1

PART 2
RIGHTS GRANTED

The rights set out In this Part of the Schedule are for the benefit of the Tenant and all persons

expressly or by implication authorised by the Tenant (in common with the Landlord and all other

persons expressly or by implication authorised by the Landiord or having the like or a similar

right) and are as follows:-
1. The right.-
1.1 to pass and repass to and from the Property at all times with or without vehicles of any

1.2

description for all purposes connected with the use and enjoyment of the Properly over
the Accessway

to cross the Retained Land in case of emergency only on foot only by such route (if any)
as may from time to time be stipulated by the Landlord for the purposes of egress from
the Property

to convey and discharge (as the case may be) waste and/or surface water through the
existing Drain in under over or through the Retained Land or through any Drain laid or
installed during the lease term in addition to or in substitution of the existing Drain
pursuant to the rights in clause 2 part 3 of this Schedule

the right of access onto such part of the Retained Land as is reasonably necessary upon
reasonable prior notice (except in the case of emergency) with or without workmen, tools
plant and materials to carry out any repair renewal inspection or maintenance of the
Drain or to carry out repairs and maintenance of the Property in order to comply with the
Tenant's Covenants or to put the Property into a wind and water tight condition suitable

for the Permitted Use,

1176787-13.1
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Schedule 1

4. Support and protection from the land and buildings comprised in the Retained Land for
the Property

PART 3
EXCEPTIONS AND RESERVATIONS
<5 The right to vary the route of the Accessway upon service of not less than 10 Working
Days prior written notice upon the Tenant to Iinclude a plan detailing the route of the new
roadway together with confirmation of the date from which the new route will need to be used
Provided That any replacement route will be of no less width than that currently existing and to
an appropriate standard fo provide access to and egress from the Property to a publicly
maintained highway
2. The right to replace renew or vary the route of the Drain upon service of not less than 5
Waorking Days prior written notice upon the Tenant to include a plan detailing the route of the new
Drain together with confirmation of the date from which the new Drain will become operational
Provided That any replacement or allernative drain shall permit the use as a utility of no less
capacity or function fo the Tenant than the draln it replaces.
3. The right to access the Property on not less than 3 Working Days notice (and on no
notice in an emergency) with or without workmen plant and equipment:
3.1 To ascertain whether the Tenant has complied with its obligations in the Lease
32 To inspect the state of repair and condition of the Property
3.3. For the purposes specified in clause 4.1 of Schedule 2 of this Lease
4, The right throughout the Term of the Lease to build on, alter, add to, redevelop or
extend in any way the land and buildings comprised within the Retained Land even
though the access of light and air to the Property may be affected and without being
liable to pay any compensation to the Tenant subject to the Landlord ensuring that the
scaffolding does not materially prevent access to the Property nor so far as reasonably
practicable materially interfere with the Tenant’s use and enjoyment of the Property.
This clause constilutes a consent for the purposes of Section 3 Prescription Act 1832,
5. The right to erect scaffolding temporarily outside the Property in connection with any of

1176787-13.1
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Schedule 1

the rights reserved in this Schedule subject to the Landlord ensuring that the scaffolding
does not materially prevent access to the Property nor so far as reasonably practicable
materially interfere with the Tenant's use and enjoyment of the Property

6. Support and protecton from the land and buildings comprised In the Property for the
Retained Land
7. The right for cranes to oversail the Property in connection with the redevelopment of the
Retained Land
PART 4
THE PROPER WH L

8. The Property is let together with the benefit of but subject to (as the case may be) the
rights exceptions and reservations covenants and other matters contained or referred to in the
registers of title K832431 and in any documents referred to in those registers in so far as they
may benefit or affect (as the case may be) the Properly

9. The Property is let subject to all orders rights easements privileges restrictions covenants
and stipulations affecting it

1176787-13.1
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11

1.2

13

14

1.5

16

1.7

Tenant's Covenants

Alterations

Not to erect any new building or structure on the Property or unite the Property with any

adjoining property

Not to make any addition or alteration to the exterior of the Property or to any load-

bearing part of the Property or its roof or foundations

Not to make any other addition or alteration to the Properly without the consent of the

Landlord (by way of deed only) and that consent must not be unreasonably withheld

(provided the alteration proposed s non-structural) but the Tenant may install reposition

or remove intermnal demountable partitions and carry out minor alterations to the floor

without the Landlords consent and will provide delails of such completed works to the

landlord on request

Without prejudice to the generality of the foregoing not to carry out any alterations to

plumbing, light fittings and electrical points and air conditioning plant that overoad the

electrical services or plumbing to the Property

Not to connect with or aiter any Conducting Media which serve the Property without the

approval of the appropriate authority or supplier and the Landlord (the Landlord's

approval not to be unreasonably withheld)

To ensure that all Conducting Media for the Ulilities in the Property (apart from the Drain)

are connected to mains supply and serve only the Property and not the Retained Land.

In respect of any works which the Tenant carries out to or at the Property which are

within the Construction (Design and Management) Regulations 2007~

. to comply with those Regulations

. fo maintain a heaith and safety file for the purposes of those Regulations and to
supply a copy of that file to the Landlord on request during the Term

. to hand the complete health and safety file to the Landiord on the expiry of the

Term

1176787131
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2
2.1
22

23

24

2.5

26
2.7

. whenever required by the Landlord during the Term and in any event on the
expiry of the Term to give or procure an assignment of any copyright in any of the
contents of the health and safety file or a licence to enable the Landiord freely
and without cost to use the file in any way in which it thinks fit (including, for
example, copying it)

. to obtain and maintain all requisite insurances

Use

Not to use the Property except for the Permitted Use

Not to do any act or aliow to remain on the Property any substance or article which may

constitute a nuisance or which may cause Inconvenience disturbance injury or

annoyance to the Landlord or the occuplers of adjoining or nearby property or cause
damage to the Property or any adjoining or nearby property

Not to use the Property for any dangerous noisy or offensive occupation or for any illegal

or immoral purpose or comimil any waste or damage

Not to keep on any part of the Property not built upon any materials equipment plant

bins crates boxes or any skip or other receptacle for refuse (other than where these are

required for the proper conduct of the Tenant's business in a reasonable manner)

Not to discharge into any Drain within or that serve the Property any substance that may

obstruct them or cause damage or danger or any noxious poisonous or radioactive

matter or anything likely to pollute or contaminate

Not to overload the Properly

To ensure there is no release or fly tipping onto the Property (or the Landlord's adjoining

or neighbouring property from the Property) or from the Property (or the Landlord's

adjoining or neighbouring property) into any environmental or other medium of any
substance that is or In such quantities or concentrations that are capable of causing harm
to the health of man or other living organisms or (o land buildings or surface or ground
water or ecology systems and the parties agree that any such release or fly tipping which
is already revealed in any reports or investigations carried out on behalf of or provided to
the Landlord for or on behalf of the Tenant prior to the date of this Lease shall not give
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2.8
29

3.2

33

5
5A.

SA1

rise to a breach of this clause by the Tenant
Not to use any Conducting Media (apart from the Drain) that serve the Retained Land
To comply with any relevant statutory requirements relating to the removal of all clinical
and medical waste produced by the medical clinic operating from the Property
Planning
Not to commit any breach of planning control and to comply with the Planning Acts in
relation to the Property
Not to make any application for planning permission in relation to the Property or to serve
any notices in respect of any application withcut the approval of the Landlord such
approval not to be unreasonably withheld
Not to object to any application for planning permission made by the Landlord for
redevelopment of the Property and the Retained Land or any part thereof
and e to ir
To permit the Landlord and all persons authorised by the Landlord at reasonable times
and on reasonable notice (except in an emergency) to enter the Property:-
(a) to establish if the provisions of this Lease have been observed
(b) to take schedules and inventories
(€) for any purpose connected with the Insurance or mortgage of the Property
(d) to view the condition of the Property and any work being carried out at the
Property
(e) (unless served In any other way) to give the Tenant (or leave on the Property) a
notice:-
. specifying any breach of covenant by the Tenant
. specifying any work carrded out in breach of the provisions of this Lease
. requirng the Tenant immediately to remedy the breach and to reinstate
the Property

Alienation

General prohibition
Except to the extent permitted under the subsequent provisions of this paragraph 5, not to
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assign charge or mortgage this Lease or any part of it nor to underlet part with possession
or share possession or occupation of the Property or any part of it nor to permit another to
occupy the Property or any part of it nor fo hold the Lease or any part of it on trust for
another but the Tenant may allow another NHS Body to occupy the whole or part of the
Property for the Permitted Use:
. so long as no relationship of landlord and tenant is established by that
arrangement; and
. so long as the Tenant gives to the Landlord in writing full and complete details of
the terms of the cccupation (including the name of the NHS Body concemed) prior
to occupation starting and immediately supplies to the Landiord such information
relating to that occupancy from time fo time when reasonably required by the
Landlord and the new NHS Body prior to taking up occupation enter into a deed of
covenant with the Landlord on a form reasonably agreed between the parties
whereby the new NHS Body covenants with the Landlord to observe and perform
the covenants and obligations of the Tenant in this Lease so far as it relates to the
part of the Property it occupies.
5B.  Assignment
5B.1  Not lo assign any part only of the Property
58.2 Not to assign the whole of the Property except to another NHS Body who are to take over
the responsibilities of Maidstone & Tunbridge Wells NHS Trust
5C. Charging
Net to charge the whole or any part of the Property
5D.  Underletting
Not to underiet the whole of the Property or any part of the Properly except as permitted by
paragraph 5E of this Schedule
5E Sub-letting
Not to grant any sub-tenancy of any part of the Property:
5E.1  in respect of which is used as a medical clinic except to another NHS Bedy
5E.2  In respect of which is used as residential accommodation except in the form of an assured
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shorthold tenancy or licence in the forms annexed for a period not exceeding 12 months and which
does not attract statutory security of tenure and only to an NHS Employee or Medical Student
Provided That where either an NHS Employee ceases for any reason to be an NHS Employee
during their contractual pericd of ocoupation or a Medical Student ceases to be a medical student
during their contractual period of occupation this shall not be regarded as a breach of this clause
5E by the Tenant and instead the Tenant covenants with the Landlord to take all reasonable and
necessary steps at its own cost to secure possession of that part of the Property from the former
NHS Employee or former Medical Student soon as is reasonably practicable and to keep the
Landiord reasonably informed in writing of all such situations and progress in securing vacant
possession
SE. 3 after 1st March 2013 no further assured shorthold-tenancies or licences as permitted by
clause 5E.2 may be granted and the Tenant shall at such date provide a list of the assured
shorthold tenancies and licences that exist together with details of their expiry dates
5E4 safter 1st March 2013 the medical clinic will not be occupied by any person or body other than
the Tenant
6 Outgoings
6.1 To pay and to indemnify the Landlord against:-
(a) all Outgoings which now or during the Term are charged assessed or imposed on
the Property or on its owner lessor lessee or occupier
(b) the proportion properly attributable to the Property (to be determined in the
absence of agreement between the parlies by the Landlord's surveyor) of all
Outgoings which now or during the Term are charged assessed or imposed on
the Property and other property or on the owner lessor lessee or occupier of the
Property and other property
7 Legislation
71 The Tenant is to comply with all statutes and other legislation and any notice order
proposed requisition, direction or other communication from any public authority in
respect of the wuse and occupation of the Property and maintenance and repair
obligations at the Property
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7.2

8.2

8.3

84

9.2

10

If the Tenant receives any notice, order, requisition, direction of other communication
from a third party affecting of likely to affect the Property its use or occupation by the
Tenant the Tenant Is as soon as reasonably practicable to provide a copy to the Landlord
and the request and cost of the Landlord to join in with the Landlord In making
representations and objections in respect of these matters as the Landiord may
reasonably require.

Supplies

To pay the supplier of Utilities and to indemnify the Landlord against all charges for water
electricity gas telephone telecommunications and other Ulilities consumed on the
Property and to pay all equipment rents and standing charges

Where supply charges are made in relation to the Property and other property {(or upon
the owner or accupier of the Properly and other property) in particular for foul and surface
water dralnage to pay the suppliers and to indemnify the Landiord against the proportion
of the charges properly attributable to the Property (or the owner or occupier of the
Property) to be determined in the absence of agreement by the Landlord's surveyor

To comply with the regulations and requirements of the suppliers of the Utilities

In the event that any Utilities are disconnected due to the failure of the Tenant to
discharge any invoice then to pay all reconnection charges and to indemnify the Landlord
against them

VAT

To pay and indemnify the Landlord against any VAT that may be chargeable on the Rent
or any other payment made by the Tenant under this Lease in addition to the Rent or
other payment (VAT being recoverable as if it were rent where it is charged on Rent or on
a payment that is either reserved as additional rent or that this Lease provides is
recoverable as if it were rent)

Whenever the Tenant has agreed in this Lease to reimburse the Landlord for a payment
made by the Landlord to reimburse the Landlord in addition for any VAT paid by the
Landlord on that payment unless the VAT is recovered by the Landlord

Interest

1176787131
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To pay interest on demand &t a yearly rate of 4% above the base rate from time to time on any

Rent or other sum payable under this Lease from the due date to the date of payment (both

before and after any judgement and where the Landlord refuses to accept the tender or payment

of any Rent or other sum because of a breach of any of the Tenant's covenants) and any

payment made by the Tenant shall first be in discharge of interest and then in reduction of the

principal

11
1.1

1.2
12

Defective premises

To give notice immediately to the Landlord of any defect in the Property which might give
rise to a liablility or duty on the Landlord

To display all notices which the Landlord may reasonably require

Indemnity

To be responsible for and to keep the Landlord indemnified against all losses resulting directly or

indirectly from any breach by the Tenant of the terms of this Lease

13
1341

13.2

14
141

(@)

(6)

(c)

Encroachments

Not to stop up darken or obstruct any windows in the Property

To take all reasonable steps at the Tenant's cost to prevent any encroachment or
easement being made or acquired over the Property and to give notice to the Landlord
immediately if any is attempted

Landlord's costs

To pay to the Landlord on an indemnily basis all fees charges costs and other expenses
incurred by the Landlord and any superior landlord and their respective mortgagees in
relation to:-

an application made by the Tenant for consent required of the Landlord and any superior
landlord and/or morgagee whether it is granted refused offered subject to any
qualification or withdrawn

the preparation and service of a notice under the Law of Property Act 1925 Section 146
or incurred in taking or contemplating proceedings under Sections 146 and 147 of that
Act even if forfeiture is avoided otherwise than by a court order

the recovery or attempted recovery of Rent or other sums due from the Tenant or any

1176787-13.1
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17.3.2 to give up all keys of the Property to the Landlord and all things (including
keys and information) to enable the Landlord fo take over and use any
security and other alarms at the Property

18 Enforcement

18.1  This Lease is governed by and interpreted in accordance with English Law

18.2 The Courts of England are to have jurisdiction in relation to any dispute between the

parties arising out of or related 1o this Lease.

SIGNED as a deed by BERKELEY HOMES (EASTERN COUNTIES) LIMITED acting by:

Signature Director
Name (capital
letters)

Signature Director*/Secretary*
Name (capital
letters)

* Delete if inappropriate

1176787-13.1
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NOTICE THAT SECTIONS 24 TO 28 OF THE LANDLORD AND TENANT ACT 1954
ARE NOT TO APPLY TO A BUSINESS TENANCY

To: MAIDSTONE & TUNBRIDGE WELLS NHS TRUST of Trust Headquarters
Maidstone Hospltal, Hermitage Lane, Kent [Name and address of tenant]
From: BERKELEY HOMES (EASTERN COUNTIES) LIMITED

whose registered office is at Berkeley House, 19 Portsmouth Road,
Cobham, Surrey, KT11 13G [Name and address of landiord)

Premises: land known as Burslem House, part of the former Kent & Sussex
Hospital, Tunbridge Wells, Kent

Date:

A copy of the agreed form of lease is attached.

IMPORTANT NOTICE
You are being offered a lease without security of tenure. Do not commit yourself to the lease
unless yo this message caref a e di with a professional adviser.

Business tenants normally have security of tenure — the right to stay in their business premises when
the lease ends.

If vou commit yourself to u will be giving up these im t I ri

. You will have no right to stay in the premises when the lease ends.

. Unless the landlord chooses to offer you another lease, you will need to leave the premises.
. You will be unable to claim compensation for the loss of your business premises, unless the

lease specifically gives you this right.
. If the landlord offers you another lease, you will have no right to ask the court to fix the rent.
It is therefore important to get professional advice — from a qualified surveyor, lawyer or accountant
before agrecing to give up these rights,

If you want to ensure that you can stay in the same business premises when the lease ends, you should
consult your adviser about another form of lease that does not exclude the protection of the Landlord
and Tenant Act 1954.

If you receive this notice at least 14 days before committing yourself to the lease, you will need to sign
a simple declaration that you have received this notice and have accepted its consequences, before
signing the lease.

Baut if you do not receive at | 4 days’ noti ou wi 1 tatutory” decl ion.
To do isit an independent solicitor empowered to
administer oaths),

Unless there is a special reason for commiltting yourself to the lease sooner, you may want to ask the
landlord to let you have at least 14 days to consider whether you wish to give up your statutory rights.
If you then decided to go ahcad with the agreement to exclude the protection of the Landlord and
Tenant Act 1954, you would only need to make a simple declaration, and so you would not need to
make a separate visit to an independent solicitor.

Received a copy of the above notice on: Date:
Signed: Name:
Position:




Dated 2012

Statutory declaration

relating to a notice that sections 24 to 28 Landlord and Tenant Act 1954
are not to apply to a tenancy of Burslem House, Part of the former Kent &
Sussex Hospital, Tunbridge Wells, Kent pursuant to paragraph 4 of
Schedule 2 to The Regulatory Reform (Business Tenancies) (England and
Wales) Order 2003

Eversheds LLP Tel 0845 497 9797
Kett House Fax 0845 497 3777
Station Road Int +44 1223 443666
Cambridge DX SB07 Cambridge
CB1 23Y wivw.eversheds.com



f Maldstone and Tunbridge Wells National Health Service Trust of
Trust Headquarters Maidstone Hospital Hermitage Lane Maldstone Kent do solemnly and
sincerely declare that -

3 MAIDSTONE & TUNBRIDGE WELLS NHS TRUST (name of tenant) proposes to
enter into a tenancy of premises at land known as Burslem House, part of the
former Kent & Sussex Hospital, Tunbridge Wells, Kent (address of premises) for
a term commencing on the date the tenancy Is granted.

2, The tenant proposes to enter Into an agreement with BERKELEY HOMES
(EASTERN COUNTIES) LIMITED (name of landlord) that the provislons of
sections 24 to 28 of the Landlord and Tenant Act 1954 (security of tenure) shall
be excluded In relation to the tenancy.

3. The landlord has served on the tenant a notice in the form, or substantially in
the form, set out in Schedule 1 to the Regulatory Reform (Business Tenancies)
(England and Wales) Order 2003. The form of notice set out in that Schedule is
reproduced below,

4. The tenant has read the notice referred to in paragraph 3 above and accepts the
consequences of entering into the agreement referred to In paragraph 2 above.
5. (as appropriate) 1 am duly authorised by the tenant to make this declaration.
To: [Name and address of tenant]
From: [Name and address of landiord]
IMPORTANT NOTICE
Youareb off a lease wit ecurity of tenu ot commit vourself to the
unless you have read this message carefully and have discussed it with a professional adviser.

Business tenants normally have security of tenure — the right to stay in their business premises when
the lease ends.

If you commit yourself to the lease you will be giving up these important legal rights.

. You will have no right to stay in the premises whea the lease ends.

. Unless the landlord chooses to offer you another lease, you will need to leave the premises.

. You will be unable to claim compensation for the loss of your business premises, unless the
lease specifically gives you this right.

. If the landlord offers you another lease, you will have no right to ask the court to fix the rent.

It is therefore important to get professional advice — from a qualified surveyor, lawyer or accountant
before agreeing to give up these rights.

If you want to ensure that you can stay in the same business premises when the lease ends, you should
consult your adviser about another form of lease that does not exclude the protection of the Landlord
and Tenant Act 1954,

If you receive this notice at least 14 days before committing yourself to the lease, you will need to sign
a simple declaration that you have received this notice and have accepted its consequences, hefore
signing the lease.

Butif yo ive at least 14 days’ ill n & “statutory” d

To do visit an i € t itor (or cmpowered f
| administer oaths),

cam_1b\2332687\1 : 2
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Unless there is a special reason for committing yourself to the lease sooner, you may want to ask the
landlord 1o let you have at least 14 days to consider whether you wish to give up your statutory rights.
If you then decided to go ahead with the agreement to exclude the protection of the Landlord and
Tenant Act 1954, you would only need to make a simple declaration, and so you would not need to
make a separate visit to an independent solicitor.

AND I make this solemn declaration conscientiously believing the same to be true and by
virtue of the Statutory Declarations Act 1835

DECLARED at

this day of 2012

SIGNED by

NAME(in capitals)

POSITION

Before me
(signature of person before whom deciaration is made)
A commissioner for oaths or A solicitor empowered to administer oaths
or (as appropriate)

cam_1b\2332687\1 3

14 March 2012 aspdens




Maidstone and Tunbridge Wells NHS Trust
THIS TRUST OPERATES A NON SMOKING POLICY

Tenancy Agreement for letting a dwelling house on an Assured Shorthold Tenancy
under Part I of the Honsing Act 1988

AN AGREEMENT dated
Mads betvreen (1) The Landlord and (2) The Tenant refesred to in the following patticulurs.

PARTICULARS
The Landloxd ‘ Maidstone and Tumbridge Wells NHS Trust
Poembury Hospital, Pembury, Tunbridge Wells, Kent
TN2 4Q)
The Tenant 3
[he Premises
The Term A fixed teom of menths,”
from until 5
The Rent / £ [per monik] to be paid in advance
The fitst of such paymetts 1o be made on the siguing
of this Agresment
The Deposit £ ‘
The maximum
Permifted number
Of residents
The Service Expenses The cost of all supplies of gas electricity including all

fixed charges for fuel oil consumed or supplied on or
to the Premises during the Temn end charges
incloding rental for the use of the telephone on the
Premises during the Team |

R
¥ -



IN THIS AGREEMENT wherover the context so adimits or requires;~

O}

2)

3

*)

®

®)

)

@)

The expression "the Particulars® shall mean the foregoing particalars.

The expressions in the first column of the Pasticulars shall have the yespéctive
meanings set out in the second column of the Particnlars.
Thwlm‘ﬁnhnuﬂuﬂ“shﬂlinchdcmcpmnsf«thoﬁmbeﬁmuﬁﬂadm'
mmmm&cmmmwmwtwdnym
mm%owammmmnmmmmmm
snd ebout the Promisas specified in the attactied invertory signed by the Landlord snd
the Tenant.

mmmmmepmmemmmmmmeﬁnﬁmm
nmtamdﬂwobﬁgsﬁoﬁsmﬂediaqomdbmdmmunedbynpmypouhﬁngof
moretbanonapmoushubodemdwbecntetedimandmjuhﬂyand
semﬂymsbcpplymmdbomfuwbloauﬁmaﬂbo&wmyofmﬁpm
md each of their personal represeatatives,

hpiwipbsS(ZG)m(BO)innlmiwdwmaaxion'!hahmises'Mindwk
whmﬂppqniaﬁethsmmalblo&!ortwidmbdmgingmmLmMin
which the Prerises let 10 the Tenant are situated.

mmmmwmmermmm&mmmwim the contents for
the Term st the Rent.

There arc respectively included in and rescrved from the enancy created by this
m«mwmwmmupwmwmmmwwm




aro necessary for the reasonable enjoyment of the Premises aud all sach rights over
the Premises as are necessary for the reasonable enjoyment of the whole or any part of
 such adjoiuing property.

THE Tenant will:-
(1) Pay the Rent as provided in the Particulars.

(2) Pay the Service Expenses.

(£)) Kceplhalnmdmofﬂ»m:imckmmdﬁdymdinasgoodmdmmabloamte
of repair and decorative osder a5 at the beginning of the Term reasonable wear and
tear and damage by fire excepted,

(#) Not damage or injure the Premises or mzke any alteration in or addition to the
Premises or the style or colour of the decorations except with the pxmission of the
Landloxd,

(5) Use the Premiscs in @ tenaat-like mammer.

®) Knep&coomhugoodnmd'répékma'wmﬁﬁohén&cwmmm
of tho Term (reasonsble wear and tear and damage by fire excepted) and from time 1o
time replace any of the contents to the spproval of the Landlord which may be
destroyedqraodgna;edutobeumsablew'ﬂho&mofainﬁluwm

(7) Clean or cansé to be cleaned the windows of the Premises and wash or clean or cause
to be washed or cleaned the curteins hanging in such windows as ofton as may be

necessary.



(8)  Keep any garden or yard which may be included in the Premises clean and tidy and
(soﬁrume&aamkeonmod)inupmpumdmﬁuﬁmmdk«pﬂw doors
of the garage wiich may be included in the Premises secured at all times.

) Notmmnyunmymdmaﬁmormnhmyalumimw(hohunhumptwm:
the permission of the Landlord,

{10) Not to install oruse any additional heater,
(11 Nottomorhﬂaﬂwymdcviﬂmoroﬂmpuiai.
(12) Notto keep nuy animals, birds or creatares of auy description on the Premises,

(13) Notmummyofthcommﬁmnmehmmmorﬁomlbonspwﬁnpoiﬁomin
the Pramises which they occupy at the commencement of the Term without the
consent of the Landlord,

(14)  Disposc regulusly of all robbish in the bins provided.
(15) Abide by any fire and other regulations agplicable to the Premises.

(16) Notpmormdﬁbitmpmphcudnvﬁoeboqdormﬁeesoumbevﬁbbﬁom
the exterior of the Presmises.

(17) Notbdovmﬂmdlﬂn:tobadmeonﬂwﬁmﬁamyﬂﬂnaﬁhﬂniybcm
bocomeamimamoymh&elmdlmdulheowqﬂusofmymﬂcﬁxﬁag
premises or which may reeder the Landlord's insutance of the Premises void or
voidable or increase the rate of prerminm for soch insurance.

(18) Notuse the Prentises for any illegal immosnl or fuproper purpose.




(19)

(20)

(1)

(22)

23)

(24)

25)

Not make any noise or play any radio television set, gramophobe or nmgical
instrument in or about the Premises between the hours of 11 pm and 7am 50 as to be
andible outside the premises.

Not block or cause any blockage to the drains and pipes gutters aad channels in or
about the Premises.

Not assign underlet share or part with the possession of the whole or aay part of the
Premises or take in Jodgees or paying guests provided that the Tenant is permitted to
share the Premises with members of the Tensats immediate family [whose number
should not exceed the maxinmun permitted number of residents specified in the
Particulars],

e A i
Nmmmmemmmodlﬁmfumqumeoﬁammnsm:edmmme

occupation of the Tenant aud his fhmily [save that their numbar should not exceed the
maximum permitted number of residents specified in the Particnlass] and not to use
lbePrmﬂsesﬁarmincmwﬁonwithanynadc,pm&uimorbmi;wss.

Permit the Landlord and the Landlord’s ageats at reasonsble hours in the daytime by
appointmant to enter the Premises to view the state and condition of the Premises and
the contents to take inventories and to executs repairs and other necessary works upen
any building of which the Premises form part.

Permit the Landlord and the Landlord's agents st reasonsble hours in the daytime by
appointment’ to eater the Premises during the last 28 days of the Term with
prospective tenants and at aay time with prospective purchasers of the Landlord's

interest in the Premises.

Notify tho Landlord forthwith in writing of suy defect in the Premises which the
Lundtord may be liable to remedy under zuy obligation herein contained or impliod as
soon as practicable after such defect come to the notice of the Tenant and to



h:dumifythzmdbrdngummﬁdmitywbichmaybeincmrdbyﬂpclwdlmd
wbeﬂ:utolhe'remmornomyothupemonnsumu!tofwsunhdclbccyhiehshﬂl
not huve been so notified by the Tenant to the Landlord,

(26) Ensure that all guests and visitors leave the Premises before 24.00 hours.

27 F&maﬂsmmdvisitmsvdlhinlhehm\imsmaﬂﬁmesandumﬁnmlhe
hunisﬁnﬂguuumd\n‘ximlcuvingaﬁyzzwm :

28 ﬁmmwmmuﬁvﬁm»mnﬁ’hﬂmM‘m;tmrmﬁmmm.

(29) If the Premises are situated in @ comnmaal block or residence not to hold parties in
lhuhmﬁmm!hﬂlielmdlmdmxyuthemqmaofthondlocmn
specific area within the Promises for any such party.

(30) Not fo hend 1o guests or visitors for their own personal use the keys fo the Fremnises,
(31) At tho ead of the Term:-

%) Yield up the Premiscs and the contents in such $tate of rejmir and condition ns
shall be in accordance with the Tonant's obligations wnder this agrearment. All
walls and pamt work to be of the ariginal colovr s whien the premises
were accepted and any holes where itcms have been hung on walls to be
wmade good

b) Mak»eoodorpayfm!henpaﬁ-oncplacwofmbofﬁécmtuhushaﬂ
hnebewhnkmlostdmgeddndngdwmun(umnﬁemmdmwd
damage by firo oxcopted) and

¢} Pay for fhe washing (including ironing and pressing) of all aen aid for the
wnalﬁngmddming(inch&ngirmﬁngand-pmﬁing)ofdlmupm
blankets and curtsing which shall have been soiled iring fhe Terin.




4.

THE Jandlord will:-

W

&)

)

Pay and indemnify tho Tenant against all rates, taxos asscssments and 0utgoings in
respect of the Premises (except those for which responsibility is expressly nssumed by
the Tewant under this agreement).

Permit the Tenant so long as the Tenant shall pay the Rent and perform the
obngaﬁmsonthcpmofdwhammﬁmdhthiswwmmemﬂ
eajoy the Premises during the Term without any lawful interruption from fhe
Landlord or any person rightfully claiming under or jo Trust for the Landlord,

‘Be ligble for uny repairs which are the responsibility of the Landlord by virtue of
Section 11 of the Laxdlord and Teaant Act 1985.

Retu to the Tenant any rent paywble for auy period in which the Premises may have
been rendesed uninbabitable by fire oc any ofber risk against which the Landlord shal)
be ingured.

IF and whenever any part of the Rent shall bo in arrears for seven days or if the Tenant hes

persistently delayed paying any reat due {(whethor logally demanded or not) or if und
wheaever there shall be a breach by the Tenant of any of the Tenants obligations under this

agreement or if the Premises shull (save by arrungement with the Landlord) be Joft vacamt or

unoceapied for a continuous period of more than four weeks the Landlard may re-eater the

Premises and Jmmediately thereupon the tenancy created by this agreement shall be

determined withont prejudice 1o any other rights and remedies of the Landlord.



10.

1

2

@

THE Landlord acknowledges the receipt from the Teaant of the Deposit and agrees to
repay the same to the Tenant at the end of the Tenm after deducting all arrears of Rent
and any other sums which may be then due from the Tenant to the Landlord as &

resalt of any breach by the Tenant of any of the Teaant's obligations under this

agreement.

No part of the Deposit may be claimed by the Terant unti] the end of the Tenancy.

The Tenant may at any time after the expiry of five calendar months for the date
hereof serve not less than one month’s written notice on the Lamdlord terminating, the

tenancy of the Premises,

Tt is acknowledged by the pertics that:

o

@

(&)

Any Notice requiting to be served hereunder on the Teaant shall be sufficiently
served if sont by first olass post to the Tenamt at the Property or left addressed to the
Tenant at the Property o forwiwded to the Tenant by first class post at the last knowa

address in Great Britain of the Tenant.

The rules as to the service of Notices in Section 196(4) of the Law of Property Act
1925 apply to aay Notice given under this Agrecment and in addition sny Notice is
deemed to be propesly served by or on the Landlord at the address of the Landlord
stated in this Agreement.

The pacties to this agreement do not intend thist amy of its terms shall be enforceable
by any third pacty pursuant to the Contracts (Rights of Third Partics) Act 1999.



1. T)mm»ybmbygrnwdkmAmedShaﬁo}dTmancyudoﬁnedbySeuionzoo[
the Housing Act 1938,

SIGNED AS A DEED ON BEHALF OF )
THE LANDLORD in the presence of )

SIGNED AS A DEED Y THE TENANT )
In the presence of )




Maidstone & Tunbridge Wells NHS Trust

AGREEMENT FOR HOTEL ACCOMMODATION
The Trust, which is named above, has agreed to make available

for your temporary use overnight accommodation for up to a maximum of 28
nights. If a lesser period has been agreed this will be shown below. Details of the
room allocated for your use and the nightly charge is shown below. This is not n
Tenancy aud the Trust and its employees may enter the room af any time, kt will
retain a key for this purpose, The Trust may also change the room allocated for
your use at any time although it will endeavour to give you as much warning as
possible if a change of room is necessary.

If a deposit is required the amount will be shown below. The deposit will be
returned to you after your stay less any deductions for damage to the room or
furniture and effects or outstanding charges,

During your stay you will:

A] not be a nuisance to other users of the building

B] use the room only for overnight sleeping accommodation

C] take reasonable care not to damage the Room or its furniture or effects

D}observe any rules brought to your attention which have been made by the
Trust for good management of the building or in the common interest of
other users

Name .
Room Number
[insert address]

Number of Nights
[insert upto a maximum of 28 days]

KEY Deposit
[delete if not applicable £ refundable

Nightly charge
[insert amount]

Please sign where indicated at the bottom giving your full name and address.
Your signature is required as a receipt for the key and confirmation that you
agree to abide by the terms set out above.

Signature.s v sssersssrsisarnnnninnee

Name...... evviassnisasenssssanannssssssnscensssanipTint

HOME Address..cceeessssessnsesssssssasnsanans

DAate.cccsrcrsnsisersrssrsseranssnrnsnsosasans
Accommodstion Services
Maidstone & Tunbridge Wells NHS Trust

THIS TRUST OPERATES A TOTAL BAN ON SMOKING POLICY, IN ALL
AREAS OF TRUST PROPERTY INCLUDING ACCOMMODATION
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TR1

DATED 2012

MAIDSTONE AND TUNBRIDGE WELLS NHS TRUST (1)
and

BERKELEY HOMES (EASTERN COUNTIES) LIMITED {2)

TRANSFER
relating to

former Kent and Sussex Hospltal
Mount Ephraim
Tunbridge Wells
Kent

Brachers LLP
Somerfield House
59 London Road
Maidstone
Kent ME16 8JH
Matter: MAI1783-206



TR1
Transfer of whole

of registered title(s)

1.  Title numbers of the property:
K832431 and K238594

2. Property:
former Kent and Sussex Hospital Mount Ephraim Tunbridge Wells Kent

3. Date: 2012

4.  Transferor:
MAIDSTONE AND TUNBRIDGE WELLS NHS TRUST

5.  Transferee for entry in the register:
BERKELEY HOMES (EASTERN COUNTIES) LIMITED (Company number 01454062)

6. Transferee's intended address{es) for service for entry in the register:
Berkeley House, 19 Portsmouth Road, Cobham, Surrey, KT11 1JG

7.  The transferor transfers the property to the transferee

8. Consideration

The transferor has received from the transferee for the property the following sum (in words
and figures): Eighteen Million Seven Hundred Thousand Pounds (£18,700,000)




1220976-4.1

8.1.

8.2.
8.21.

822,

8.23.

B824.

The transferor transfers with limited title guarantee with the modifications set out balow

In this panel "the 1894 Act” means the Law of Property (Miscellaneous Provisions) Act
1904

For the purposes of Section 6(2)(a) of the 1994 Act:-

allmathemnowraoordedlnmglshmopsnbpwichapecﬂon(hdudhg for example
only, any ragisters at H M Land Registry) and evident asoertahable from those
- registers or any documents or matters referred to in them

any overriding Interest (within the meaning of Section 70(1) of the Land Registration
Act 1825) or any matter which would be an overiding interest if the title to the
Property had been registered at H M Land Registry

any local land charge (whether reglstered or not before the date of this Transfer) or
any matler capable of registration as a local land charge

any notice servad or order demand proposal or requirement made by any local or
other competent public authority and any actual or proposed charge nofice order
restriction agreement condition or other matter arising under any statute

are deemed fo be in the actual knowledge of the Transferee notwithstanding the
provisions of Section 6(3) of the 1994 Act

9.
None

Declaration of trust

10.  Additional provisions

11.1 In this deed where the context so admits:-

1111

112
1113
1114

1115
1116

117

11.1.8

the expressions “the Transferor” and “the Transfaree" shall be deemed to include
their successors in title

words Importing one gender shall be construed as importing any other gender

words importing the singular shall be construed as importing the plural and vice versa
where any party comprises more than one person the obligations and liabilities of that
party under this transfer shall be joint and several obligations and liabilities of those
persons

references to persons shall include bodies corporate

references in this transfer to any clause sub-clause or schedule without further
designation shall be construed as a reference fo the clause sub-clause or schedule
to this transfer

references to a specific statute include (in the absence of any provision in the
conlrary in this transfer) any statutory extension modification amendment or re-
enactment of that statute and any regulations or orders made under it

the expression “the Property” includes the whole or any part or parts thoreof




——

11.2 ﬂ\edausoheadhgsdomllotmpadofwsdaedsndshﬂnotbeﬁakenimoaoooun(mits
construction or interpretation

Nomollhaprovls!msofhiatanaleramIntendedborwlllopetaﬁebcoderanybeneﬂ
wrsuarttohoConM(ﬁghwofTNrdParﬂes)AcHstonapemnmismtnanedasa
party to this transfer

'mu

Title Indemnity

The Transferee for the purpose only of affording to the Transferor a full and sufficient indemnity
hereby covenants with the Transferor that the Transferee and those deriving title under the
Transteree will at all times hereafter observe and perform the covenants whether will insofar as
the positive or restrictive contalned or referred to in the documents contained or referred to in the
ahove tilles so far as the same relate 1o the Property and are slill subsisting and capable of being
enforced indemnify the Transferor and the Transferor's estate against any liability resulting from
their future breach non-observance or non-performance

12. Nature of Document

This Transfer is a deed and shall be treated as having been executed and delivered on it being
dated

13. Execution

WARNING

Hmwymmm«mammudyoumls.ammbe.unbuoofmlslaadng.snd
intend bydolngsotomaagahiryounclluanainfp«son,ouocaunloasume risk of loss 1o another
parson, you may commit the offence of fraud under secticn 1 of the Fraud Act 2006, the maximum penalty for

which Is 10 yoars' imprisonment or an unlimited fine, or both,
FaiueIooompletalﬁsfonnvﬁlhpmwmmayrew!lhaloasofmwlonu\derlmnndﬂmmlmm



2002 If, as a result, a mistake s made in the register.

Under section 66 of the Land Registration Act 2002 most documents (including this form) kept by the registrar -
MMMaulmummwmwhhmmebemwm If
mm.mmmmcm.mmmummdmmmnwm
exempl using Form EX1, under ruln 136 of the Land Registration Rules 2003,

© Crown Copyright LRIFU 739 1/09
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Land Registry

Cancellation of entries relating

DS1

to a registered charge

This form should be accompanled by either Form AP1 or Form DS2

If you need more reom than is provided for In a panel, and your software aiows, you can expand any panol In the
form. Alternalively use continuation shaet CS and attach it to this form,

Ingert address Including pouoodo (if
any) or other o
property, adjd ng
2 Mogya Avanue'.

lmuda istar elwymmbet llmom
of sama date
aama lender

Complote as spprepriale where the
lender ks a company.

momn‘uﬂwmls%r
asa us SpaEce oppos|
NMIanuggﬁm ona lender, al
must execute, Foms of exoulion are
%i:un in Schadule 9 to the Land
glstration Rules 2003,

Allernalively the lender may slgn in
sccordance with the facility let
refarred o In panel 7

1 Title number(s) of the properly:
K832431 and K238594

2  Property:
Former Kent and Sussex Hospital Mount Emphraim
Tunbridge Wells Kent

3 Date:

4 Date of charge:

5 Lender
Maidstone and Tunbridge Wella NHS Health Trust

K Incomol compani
Registered number of company or limited liability partnership
Including any prefix:

For ovarseas companies
(a) Territory of incorporation:

(b} Registered number in the United Kingdom including any prefix:

6 The Ienderlaclawwie—gg—és; -t;\a( the property identified in p;neTZ ls all

na longer charged as security for the payment of sums due under
the charge

7 Date of Land Registry facility lstter (if any):

8 Execulion

Executed as a deed by Maidstone and
Tunbridge Wells Natianal Health Service
Trust whose Corporate Commaon Seal
was herouno affixed In the presence of

Corporate Common Seal

Signalure of Chief Executive

Slgnature of Director

B Grown copyrighl (ref: LRISC 3)

Lasurforn Intarnotional 1109



Nywdb o:z'mrhMMWMamM&mk , or might bo, untrue or misleading, shumndbydalng

sobmnkoa for yourself or another person, or to cause or the risk of loss to ancther person, you e

ﬁm m under-section 1 of the Fraud Act 2006, the maxsmum panally for which s 10 yeurs' |wbmvnen(ormum
ar

Fallure to this form with care may result In a loss of protection under the Land Registration Act 2002 if, as &

result, mademthomm

Under section 66 of the Land Regisiration Act 2002 doeunonu mmlsfonn {he registrar relating lo an
applcaﬂonhma traw or refared to In the register sre uﬁg m’lﬁ; If you believe a dacument
g‘onm icial brmalbn g uwyapplyfornﬂpendmo lllobomado ngFormEX1 undar rule 136
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NOTICE THAT SECTIONS 24 TO 28 OF THE LANDLORD AND TENANT ACT 1954
ARE NOT TO APPLY TO A BUSINESS TENANCY

To: MAIDSTONE & TUNBRIDGE WELLS NHS TRUST of Trust Headquarters
Maidstone Hospital, Hermitage Lane, Kent [Name and address of tenant]
From: BERKELEY HOMES (EASTERN COUNTIES) LIMITED

whose registered office is at Berkeley House, 19 Portsmouth Road,
Cobham, Surrey, KT11 1)JG [Name and address of landlord]

Premises: land known as Burslem House, part of the former Kent & Sussex
Hospital, Tunbridge Wells, Kent

Date:
A copy of the agreed form of lease is attached.

IMPORTANT NOTICE
You are being offered a lease withoyt security of tenure. Do not commit yourself to the lease

Business tenants normally have security of tenure — the right to stay in their business premises when
the lease ends.

. You will have no right to stay in the premises when the lease ends.

. Unless the landlord chooses to offer you another lease, you will need to leave the premises.

. You will be unable to claim compensation for the loss of your business premises, unless the
leasc specifically gives you this right.

. If the landlord offers you another lease, you will have no right to ask the court to fix the rent.

It is therefore important to get professional advice — from a qualified surveyor, lawyer or accountant —
before agroeing to give up these rights.

[f you want to ensure that you can stay in the same business premises when the lease ends, you should
consult your adviser about another form of lease that does not exclude the protection of the Landlord
and Tenant Act 1954.

If you receive this notice at feast 14 days before committing yourself to the lease, you will need to sign
a simple declaration that you have received this notice and have accepted its consequences, before
signing the lease.

Todo |g,!l will need to um dent solicitor ‘o someone »‘ . o
administer oaths).

Unless there is a special reason for committing yoursclf to the lease sooner, you may want to ask the
landlord to let you have at least 14 days to consider whether you wish to give up your statutory rights.
If you then decided to go ahead with the agreement to exclude the protection of the Landlord and
Tenant Act 1954, you would only need to make a simple declaration, and so you would not need to
muake a separate visit to an independent solicitor.

Recelved a copy of the above notice on: Date:
Signed: Name: o)
Position: N TG IY -
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Dated 2012

Statutory declaration

relating to a notice that sections 24 to 28 Landlord and Tenant Act 1954
are not to apply to a tenancy of Burslem House, Part of the former Kent &
Sussex Hospital, Tunbridge Wells, Kent pursuant to paragraph 4 of
Schedule 2 to The Regulatory Reform (Business Tenancies) (England and
Wales) Order 2003

Eversheds LLP Tel 0845 497 9797
Kett House Fax OBA4S 497 3777
Station Road Int  +44 1223 443666
Cambridge DX 5807 Cambridge

CB1 23Y www.aversheds.com



1 Mof Maidstone and Tunbridge Wells National Health Service Trust of
Tru qua Maidstone Hospital Hermitage Lane Maldstone Kent do solemnly and
sincerely declare that -

1. MAIDSTONE & TUNBRIDGE WELLS NHS TRUST (name of tenant) proposes to
enter into a tenancy of premises at land known as Burslem House, part of the
former Kent & Sussex Hospital, Tunbridge Wells, Kent (address of premises) for
a term commencing on the date the tenancy is granted.

2. The tenant proposes to enter Intc an agreement with BERKELEY HOMES
(EASTERN COUNTIES) LIMITED (name of landlord) that the provisions of
sections 24 to 28 of the Landlord and Tenant Act 1954 (security of tenure) shall
be exciuded in relation to the tenancy.

3, The landiord has served on the tenant a notice in the form, or substantially in
the form, set out In Schedule 1 to the Regulatory Reform (Business Tenancies)
(England and Wales) Order 2003. The form of notice set out in that Schedule is

reproduced below.
4, The tenant has read the notice referred to in paragraph 3 above and accepts the
consequences of entering into the agreement referred to In paragraph 2 above,
5. (as appropriate) I am duly authorised by the tenant to make this declaration.
To: [Name and address of tenant)
From: {Name and address of landlord)]
IMPORTANT NOTICE
You are being offered a Jease without s¢
unless you h thi carefully and have di: ed it with a professi 10

Business tenants normally have security of tenure — the right to stay in their business premises when
the leasc cnds,

If you commit ou will be gi up these important legal

. You will have no right to stay in the premises when the lease ends,

. Unless the landlord chooses to offer you another lease, you will need to leave the premises,

. You will be unable to claim compensation for the loss of your business premises, unless the
lease specifically gives you this right.

. If the landlord offers you anothier Jease, you will have no right to ask the court to fix the rent.

It is therefore important to get professional advice — from a qualified surveyor, lawyer or accountant —
before agrecing to give up these rights.

If you want to ensure that you can stay in the same business premises when the lease ends, you should
consult your adviser about another form of lease that does not exclude the protection of the Landlord
and Tenant Act 1954,

If you receive this notice at least 14 days before committing yourself to the lease, you will need to sign
a simple declaration that you have received this notice and have accepted its consequences, before
signing the lease.

But if you do not receive at least 14 days’ notice, you will need to sign a “statutory” declaration.

To do so, you will need to visit ap independent solicitor (or someone else empowered to
| administer oaths),
cam_1b\23326B7\1 2

14 March 2012 aspdons




Unless there is a special reason for committing yourself to the lease sooner, you may want to ask the
landlord to let you have at lcast 14 days to consider whether you wish to give up your statutory rights,
If you then decided to go ahead with the agrecment to exclude the protection of the Landlord and
Tenant Act 1954, you would only need to make a simple declaration, and so you would not need to
make a separate visit to an independent solicitor.

AND I make this solemn declaration conscientiously believing the same to be true and by
virtue of the Statutory Declarations Act 1835

DECLARED at =
this day of 2012

SIGNED by

NAME(In capitals)

POSITION I

Before me
(signature of person before whom declaration is made)
A commissioner for oaths or A solicitor empowered to administer oaths
or (as appropriate)

cam_1b\2332687\1 3

14 March 2012 aspdens
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[TO BE PRODUCED ON CONSULTANT'S HEADED NOTE PAPER]

TO:

Berkeley Homes (Eastern Counties) Limited
Berkeley House

19 Portsmouth Road

Cobham

Surrey

KT111SG

Dear Sirs

Premises at former Kent and Sussex Hospital Mount Ephraim Tunbridge Wells Kent
({the “Property™)

We confirm that we were instructed by Maidstone and Tunbridge Wells NHS Trust of Trust
Headguarters Maidstone Hospital Hermitage Lane Maidstone Kent (the “Client”) to carry

out [ ] at the Properiy for
the purposes of establishing [ ] the results of which are
contained in [ ] (the “Report”).

In consideration of the payment of one pound (£1) by Barkeley Homes (Eastern Counties)
Limited (company registration number 01454062) whose registered office is at Berkeley
House 19 Portsmouth Road Cobham Surrey KT11 1SG (the “Beneficiary”), we Issue this
rellance letter for the benefit of the Beneficiary.

Notwithstanding anything to the contrary contained in the Report(s), we acknowledge and
agree hat the Report(s) may be refied upon by the Beneficiary and that the Beneficiary may
rely on the Repori(s) and the information and conclusions set forth therein in connection with
freehold sale of the Property to it as if the Report was originally prepared for and addressed
directly to the Beneficiary at the time of its preparation and for the purpose for which it was

prepared,

We agree to issue a further reliance letter in the same form as this letter to any one funding
institution of the Beneficiary as and when requested so to do by the Beneficiary.

Yours sincerely
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DATED 20

JAUTHORISED DISPONEE /COVENANTOR] (1)

and

MAIDSTONE AND TUNBRIDGE WELLS NHS TRUST (2)

and

[ORIGINAL COVENANTOR] (3)

DEED OF COVENANT
relating to

former Kent and Sussex Hospital
Mount Ephraim
Tunbridge Wells
Kent

Brachers LLP
Somerfield House
59 London Road
Maidstone
Kent ME16 8JH
Matter: MAI1783-206



County and District
Title Number
Property

Date

1.1 Covenantor
12 Owner

1.3 Original Covenantor

14 Guarantor

HM LAND REGISTRY

LAND REGIS

DEED OF COVENANT

Kent

K832431 and K238594

Land at former Kent and Sussex Hospital
Mount Ephraim Tunbridge Wells Kent

MAIDSTONE AND TUNBRIDGE WELLS
NHS TRUST of trust headquarters
Maidstone Hospital Hermitage Lane

Maidstone Kent

[ ]

DN: Insert appropriate parties once identity is known.

2. Definitions

In this deed the following expressions shall have the meanings set opposite them:-

2.1 Agreement

22 Authorised Disposition

23 Overage Period

means an Agreement for sale dated [ ]
2012 made between The Owner (1) The
Orniginal Covenator (2) and Berkeley
Homes PLC (3) relating to the Property
has the meaning ascribed to it in the
Agreement

has the meaning ascribed fo it in the

1220896-7
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24

3.

Agreement

Transfer : transfer dated
2012 and made between The Owner (1)
and The Original Covenantor (2) and
BERKELEY HOMES PLC (3) relating to
the Property

Interpretation

In this deed (unless the context otherwise requires):-

31 any expression used in this deed shall have the same meaning ascribed to it in the
Agreement and the Transfer

3.2 the expressions "the Covenantor” and "the Owner" includes the personal representatives
(as the case may be) of the Covenantor and the Owner

3.3 all definitions referred to in the Agreement and Transfer shall have the same meaning in
this Deed of Covenant

33 words importing any gender include every gender

34 words importing the singuiar number only inciude the plural number and vice versa

3.5  where any obligation is underiaken by two or more persons jointly those persons shall be
Jointly and severally liable in respect of that obligation

3.6  references lo persons shall include bodies corporate

3.7  references to numbered clauses and sub-clauses are to the relevant numbered clause or
sub-clause in this deed

3.8  headings to the clauses shall not affect its interpretation

a.  Backaround

4.1 This deed s supplemental to the Agreement and is being executed pursuant to
paragraph 2.1 of the Schedule Agreement

4.2 The Owner is the person entitled to enforce the covenants contained in Schedule 1 to the
Agreement

43 The Covenantor is a disponee having immediately prior to completion of this Deed
completed an Authorised Disposition of the Property [the part of the Properly shown

1220896-7
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adged red on the plan annexed)
5. Co Covenantor
5.1 (DN: if an Authorised Disposal of whole of the Property has been completed)
The Covenantor covenants with the Owner that he will henceforth observe and perform
and comply with and be bound by the covenants and terms contained in tha Schedule to
the Agreement for the remainder of the Overage Pericd.
52 (DN: if an Authorised Disposal of Part of the Property has been completed)
The Covenantor covenants with the Owner that he will henceforth observe and perform
and comply with and be bound by the covenants and terms contained in the Schedule
to the Agreement in so far as they relate to that part of the Property for the remainder of
the Overage Period
6. Release
The Owner on the date of this Deed releases the Original Covenantor [and the Guarantor] from
the obligations in the Schedule of the Agreement on the Completion of this Deed of Covenant in
so far as it relates to that part of the Property the subject of the Authorised Disposal.
(DN: adjust to not include a release for the Guarantor where the Guarantor decides in its
absolute discretion to guarantee the covenant pursuant to clause 2.2 of the Schedule to
the Agreement)
7. Land Registry
The parties apply to The Chief Land Registrar to enter a note of this deed in the charges register
of the title to the property to which it relates and to retain the restriction registered pursuant to
clause 9.1 of the Schedule to the Agreement in the registers of title to the Property and/or to
enter such a restriction on the registers of title relating to the part of the Property the subject of
the Relevant Disposition (as appropriate) for the remainder of the Overage Period
8. Thi 1999
None of the provisions of this deed are intended to or will operate to confer any benefit pursuant
to the Contracts (Rights of Third Parties Act 1999) on a person who is not named as a party to

this deed
9. Nature of Document

1220896-7
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This document Is a deed and has been executed by the parties as a deed and shall be deemed
to have been delivered upon it being dated

EXECUTED as a Deed by
[ORIGINAL COVENANTOR]
Acting by:
Director
Director/Secretary

EXECUTED as a Deed by
MAIDSTONE AND TUNBRIDGE WELLS NHS TRUST
Acting by:

Director

Director/Secretary

EXECUTED as a Deed by
Authorised Disponee/Covenantor
Acling by:
Director
Director/Secretary

EXECUTED as a Deed by
Authorised Disponee/Covenantor
In the presence of:

Witness Signature:

Witness Name:

Witness Address:

1220896-7
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EXECUTED as a Deed by

[GUARANTOR]
Acting by:

Director

—— — — — — — — — — — —— — — —— —
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Director/Secretary
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