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Registration of a Charge

Company name: GUARDIAN REALTY LTD
Company number: 08849493

X8C8S00B

Received for Electronic Filing: 28/08/2019

Details of Charge

Date of creation:  27/08/2019
Charge code: 0884 9493 0006
Persons entitled: PROPLEND SECURITY LIMITED

Brief description: 1. BY WAY OF LEGAL MORTGAGE ALL LEGAL INTEREST IN ALL THAT
LEASEHOLD PROPERTY KNOWN AS FIRST AND SECOND FLOOR
PREMISES, 116 BARTHOLOMEW STREET, NEWBURY, GR14 5DT AS THE
SAME IS REGISTERED WITH ABSOLUTE LEASEHOLD TITLE AT THE
LAND REGISTRY WITH TITLE NUMBER BK483686 ("THE PROPERTY").
FOR MORE DETAILS, PLEASE REFER TO THE INSTRUMENT.

Contains fixed charge(s).

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC

Electronically filed document for Company Number: 08849493 Page 1




COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION

FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: HERRINGTON CARMICHAEL
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8849493

Charge code: 0884 9493 0006

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 27th August 2019 and created by GUARDIAN REALTY LTD
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006

on 28th August 2019 .

Given at Companies House, Cardiff on 29th August 2019

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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LEGAL MORTE&GE OVER LEASEHOLD PROPERTY
‘between:
‘GUARDIAN REALTY LIMITED
and-

~ PROPLEND SECURITY LINITED
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THIS DEED is dated 2 T .ﬁm%%‘ﬁ 2018

PARTIES

(1

GUARDIAN REALTY LINITED, a company incorporated and registered in
England and Wales with company number 08849493 and whose registered
office is at 116 Eaﬂhu!ame’w Streel, Newbury, Berkshire, England, RG14 50T
{Borrower); and

(2} PROPLEND SECURITY LIMITED, a company incorporated and registered in
England Wales with company nurmber 8520117 and whose registered office is
at 20 — 22 Wenlock Road, London, N1 7GU (PSL).

BACKGROURD:

{A}'_ Each of the Lenders has agreed, under its respective Loan Gnntrac;t tolend a
certain amount of money fo the. Borrower via the Service in accordance with
_fhe Members’ Agreement.

{B)  The Borrower is the owner of -ihe 'Pmpgrty

f(i’l}' This deed provides security which the Borrower has ‘agreed to.give: PSLin

~ respectof, inter alia, ‘the said Loan Caritracts in accordance with clause 3.42(b)
of the Members" ﬂgmamﬁm

AGREED TERMS

4. DEFNITIONS AND INTERPRETATION

1.1 Definitions

The definitions and rules of interprétation in this clause apply in this deed:

Assigned Agreements: the agreaments (if ary) {details of which are setout.
in Schedulé 13, which are assigned by the Borrower pursuant to clause 3.2{c).

_.Euﬁinasﬁ Day: a day, other than a Saturday or Sunday, on which commercial -
banks ars open for general business in London and. deposits are dealt with in
‘the London Interbarik Market.

Cerificate of Title: any report on or cerfificate of fitle relating to the Property

“supplied to PSL by the Borrower {(or on its behalf).

Charged Property: all the assets, property and undertaking for the time being

‘subject to any Security Interest created by this deed {and réferences to the

Charged Property shall include references to-any part of it).

“Costs: all costs, charge& expenses, taxes and liabilities of any kind, including.

{wﬂham firmitation) costs and damages. i connection  with litigation,.
pmfessimai foes, disbursemants and any VAT ¢harged on Costs which PSL
or ahy Receiver or Delegate may charge or incur.

Delegate: any parson. a;:apmnted by PSL or any Receiver under clauze 13 amﬁ-
any person appolnted as attorney of PSL, Re@ewer or Delegate..



Environment: the natural and. man-made environment including all or any of
the following medm ‘namely air, water and land {mniud ing air within buildings
and other niatural or man-made mmmm above or below the gmund} and any
'iwmg organisims {mc]udmg man) or systems supported by those ‘media. '

Environmental Law: all applicable laws, statites, ‘regulations, secondary-
legislation, bya-!awsﬂ common law, directives, treaties and dther measures,
Judgments and decisions of any court or tribunal, codes of practice and
guidance notes insofar 4¢ they relate to or apply fo the Erwironment,

Envimnmamai Licence: any authotisation, permit or licence r necessary under-
Envirenmental Law in respect of i any of the Charged Property.

Event of Default: has the mearing given o that expression in clayee 4 2 of
the Loan Conditions.

Insurance Policy: sach contract or policy of insurance effected or mamtamad
from time to fime § in respect of the Propeity.

Lenders: those persons defingd as such in, and making available of to make
‘available certain loan fadliities- tﬁ- the. Borrower under. the
Loan Contracts.

‘Loan Conditions: the loan mndﬁ‘ﬁsﬁﬂsfin Arnex Ato the Meimbers’ Agreement.

‘Loan Contract: has the meaning given to It under claise 1.1 of ihe Mﬁmhem

Agreement and Loan Contracts shall be ‘construed accordingly and for the
avoidance of doubt. being,- mgaih\en the - facility agreements each dated
T4 ﬂkﬁwﬁh g €, ‘between the Borrower and the respective
Lenders for the provision of the loan facilities therein described and secured by
this deed.

LPA 1925: the Law of Property Act 1925,

Members® Agreement: the Members' Agreement which the Borrower and the
Lenders agreed with PSL and. Pmpienci Ld {a company mmmwaieﬂ and
registered in England Wales with company number 8315922 and ‘whose
registered office s at 20 — 22 Wenlock Road, London, N1 7GUY when
registering fo use the Service.

‘Permitted - Security Interest: each of the security interests specified in
Schedule 4

Property: the leasehold property {whether registered or unreg%stemdj owned
by the Borrower described in Schaduie 2.

Receiver: a receiver ahd/or manager of any or all of the Ehargad’?’mp&ﬂy
Rent: all amounts payable’ ta or for the. hﬂﬂ@ﬁi’ of the Borrower by way of rent,
licence fee, service charge, daiamdaimns ground. rent and rent charge in.
respect of any part of. the Property and other mories. ‘payable to or for the
benefit of the Borrower in- respect of occupation of usage of any part of the
Property, ;nﬂi‘mmg {wﬁhgut !amliaiicn} for display of advertisemants on licence’
or othenvise:




1.2,

Secured Liabilities: all present. and future monies, obligations and liabilities
riow or at any tirme due from’ or owing of sncurmd by {he Borrower to all- or any
of the Lenders and PSL. ‘whether such monles, obligations or liabilities are
express or :mp!ieﬂ actual or contingent and whether owed jointly or sevarally,
as principal or as surety ot guarantor andfor in any other capacity mcfumng,
without imitation to the generality of the foregoing, under or pursuant to or in
connection with all or any of the Loan Contracis, the Wembers' Agreement and
this &a&d tngeiher wrth ai mi:emst {m!udmg, mmﬁui iamataﬁnn, default interast)

-----

Security Interest: any morlgags, charge: {whethar fixed or floating, legal or
equitable), pledge, fien, assignment by way of security or other se::.unty interast
securing any mbﬁtgaﬁm of any person, or any other agreement or grrangement
havmg a similar effect.

Security Periot: the period starting onthe date of this deed and ending on the
date on which PSL is satisfied that all the Secursd Liabilities have bieen

'unc@nﬁit @naﬁy and irrevocably paid and dmhargad in full and no further

Secured Liabilities are capable of belng nuigtandmg

Service: the service operated hy the.ﬂfm‘%mﬁ_?mpland Lid, details of which
are sel out in the Members’ Agreement..

Valuation: any valuation relating o the Pmpaﬁy fm the: purposes of: this
lending addmsm and supplied fo. PSL by the Borrower (o on its behalf).

VAT value addad tay,

Interpretation

i this deed:

(a) reference to a statute, statutory provision or subordinate legislation is
‘& ieference to it as it I8 in force for the time being, taking account of
any amendment or re-enactment or extension and includes any former
statute, statitory grovision or subordinate legisiation which it amends
oF re-enacts;
{5) unless the context otherwise requires, a reference fo one gender shiall
' include a reference to the other genders;
(c) unless the context otherwise requires, words in 'the_..'siéﬂgulgrin‘niude_
“the plural and in the plural include the singular;
(dy- @ reference to 4 clause or Schedule is to a clause of, o Schedule to,

‘this deed and. references {o paragraphe are o pamgmphs of the'
relevant Schedule, unless the context otherwise requires;

{gy areferencelo this deed {or any pravision of it) or any other document
shall be’ Ganstruad as @ reference to this deed, that pmwsaﬂn or that
document as it is in force for the time beihg and as amendad. in
accordarice with its teris or with the agreement of the relevant parties;
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{m)

areference to & person shal include a reference to an individual, firm,

company, paﬁnez‘shap, mrpmranﬂn unincorporated body of persons,

or any state or any agency of any person,;
a reference to .an amendment includes a novation, re-enactment,

‘supplement or variation (and amended shall be construed

accordingly);

a referenice to assets includes present and future properties,
undertakings, revenues, rights and benefits of every description;:

a reference to an authorisation includes an approval, authorisation,
consent, exemption, fillng, licence, notarisation, registration and
resolution;

a reference to a regulation includes any. regulaﬁﬁng. rute, official
directive, requiest or guideline {whether or not having the force of law)
of any. governmental, inter-governmental or supranational body,

agency; departrmant of regulatory, self-regulatory or other authority of

organisation,;

‘g reference to the Borrower, the Lenders (and each of them),

Proplend -.Ltd.;qr-f’SL__sfha’i;’;iém!ﬁc-ﬁude in each case its successors,
permitted fransfarees and permitted assigns; '
a reference to determines or determined means, unless the contrary
is indicated, a determinatiori made at the discretion of the person
miaking. it;.

clauss, Sehedule and paragraph headings shall not. affect the
interpretation of this deed; and

where the Borrower Includes two or more persons:-

{H the obligations of the Borrower iy this deed Wil be joint and
several obligations of such persons {and each wili be bound by
‘such obligations even if any other is for any reason ot so
bound};

(i} PSL may release any such person or make any arrangement
with them without relegsing any other person or otherwise
prejudicing Its or Proplerid Ltd's rights In relation to any
“document by doing s¢; '

() any communication relating to this deed served on one such
person will be regarded as served on all other such persons;
and

(v} the act of default of any one such person will-be regarded as
-the act or default of all such persons.




1.3

1.4

1.5

1.6

1.7

1.8

Clawback

If PSL cohsiders that an amourt paid by the Borrower in.respect of the Secured.
Liabilities is capable of being avoided or otherwise set aside on the liquidation
or athministration of the Borrower or- otherwise, then that amount shall not:be
considered to have been irrevocably paid for the purposes of this deed.

Mature of security over real property

A reference in this deed to a charge or mortgage of or over the Property

includes:

(@} all ‘buildings and fixtures and fittings (including trade and tenant's
fixtures and fittings) and fixed plant and machinery which are situated
on-of form part of the Property atany time;

by the proceeds of sale of any part of the Property and any other monies.
‘paid or payable in reapect of or in connection with the Property,

{t%} ﬁh& bneflt of any covenants for title ‘given, or entered into, by any
_;}r&daﬁﬁasm’ in tifle of the Borrower in respect of the Property and any
moriies paid or payable in respect of those covenanits; and

{d) all rights under any licence, agreement for sale or agreememt for lease
in réspect of the Property.

Law of Prapeﬂy]{miﬁselélanmugs Provisions) Act %E}ﬁﬁ

Act ’3989 ihe ierms uf thﬁ Laan Cunimcts and Ehe Members Agmam»an% aﬂd
of any side lefters betwean any parties in relation ter all or any of the Loan.
Contracts and the Members’ Agreement are incorporated into this deed,

Third-party rights

Except as expressly provided elsewhere in this deed, a person who is'not a
party to this deed {other than a permitted successor or assign, any Receiver or
any Delegate) has no right under the Contracts {Righte of Third Parfies) Act
1980 to enforce or to enjgz,r the benefit of any term of thas deed.

Perpetuity period

If the rule against perpaiu:tse:s applies to any trust created by this deed; the

perpatuity period - shall be 125 years {as sp@mf ied by section 5{1} of ihe-
Perpetuities and Amumulaﬂam Act 2@@9}

Schedules

“The Schedules form part of this deed and shall hiave effect as if set out Infull

in the: h{)dy of this deed. Any reference to this deed i includes the Schedules.
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3.1

3.2

COVENANT TO PAY

‘The Borrower shali, on demand, pay to PSL and discharge the Secured
Liabiities.

GRANT OF SECURITY

Legal mostgage and fixed charges

As a continuing security for the payment and discharge of the Secured
Liabilities, the Borrower with full fitle guarantee charges to PSL:
{8} by way of first legal mortgage, the Property; and’
() by way of first fixed charge:
(iy  ali its rights in each Insurance Policy, including the proceeds of
any claims under each Insurance Policy, the: Rent and the
‘benefitof any guarantee or security in respect of the Rent, the
‘bensfit of each Assigned Agreement and the benefit: of any
guaranfee. or security - for the- p@ﬁurmam;e of an ﬁssagn@d

Agreement to the extent not effectively assigned under clause
3:2; .

() the benefit of all othier contracts, guarantees, appointments and.
warranties refating to the. Charged Properly and other
‘docurments to which the Borrower is a party or which are in its.
Favour or of which it has the benefit relating to any letting,
:'dewaiapmem sale, purchase, use or the operation of the
Charged Properly or otherwise relating to the Charged
Property (including, in each case, but without limitation, the
right to demand and receive all monies whatever payable to or
for Its benefit under of arlsing from any. of them, all remedies
provided for in any of them oF avallable at law or In equiity in
relation to any of them, the right to compsl performance of any
of them and all other rights, interests and benefits whatever
acerulng to or for its beneflt arising from any of them); and

(i} all authorisations (statutory or otherwise) held or-reguired in
connection with the Borrower's business carried on at the
Propetly or.the use.of any Charged Property, and all rights in
‘gonnection with them.

Assignment

As a continuing security for the payment and. discharge of the Secured
Liabilities, the Borrower with: fui | title guarantee assigne to PSL abaaiuﬁaiy,

subject to & prawsn for magﬁtgnm@nt on irrevocable discharge in full of the

Secured Liabilities:




4.1

4.2

43

4.4

{a} allits dghts in each Insurance Policy, including the proceeds of any
claims under ﬂach in&manﬂe Policy;

{b)  the Rent and the benefit of any guarantee or securily in respect of the
;R'fenl;_ and
(c) the benefit of each Assigned Agreement and the benefit of any
-guarantee or security for the performance of an Assigned Agreement,
provided that nothing in this clauge 3.2 shall constitute PSL as mortgages in
pozsession.

PERFECTION OF SECURITY
Registration of legal mortgage at the Land Registry

The Borrower conserits to an application being made by PSL to the: Land
Reglsh*ar for the fa!imwiﬂg mstn::twn in Form P to be mg;stemd against its title
to the Property:

"No d;spmsatmn of the f&glsterﬁd estate hyr the prop stor of the regmtamd astate
“or by the pmpr ietar of any regestarad charge, 1ot bemg a charge ragistered

before the @mw of img restriction is to be ragmtemﬂ without a written consent

slgned by the proprietor for the time being of the a::harge dated e &vgwgv is]
-in favour of Proplend Securi ity Limited referredtoin ﬂ*‘ge charges register or their
sonvayancer,”

Further advances

‘Where any of the Lenders is under an obligation to the Borower to-make

available further advances under any of the Loan Contracts, such obligation

‘shiall be deemed to be incorporated into this deed as if set out in this deed and

the Borrower consents to an application being made to the Land Registry to
enter any such obligation to make further advances on'the Charges Register

«of any registeréd land forming part of the Charged Property.

First ragistration

If the title to the Property is nol registered at the Land Registry, the Borrower
shall ensure that no person {cﬁhe&‘ than itself} shall be registered under the Land
Repistration ﬁ,ct 2002 as the proprietor of all orany part of the Frﬁp&r&y without
the prior Wﬁﬂeﬂ consent of PSL.

Cautions against first registration and nofices

Whether or not title to the Property is registered at the Land Registry, if any
caution against first registiation or any nolice (whathar agreed or uni lateral) is
registered against the Borrower's title to the Property, the Borrower shall
immediately provide PSL. with full parhauiars of the circumstances maat ing to

7



5.

5.2

6.1

62

such: caution-or notice. If such caution or notice. was registered to protect a
purported interest the creation of which is: ot permitted under this deed, the
Borrower shall immediately, andl at fts own expense, take such steps as PSL.
may require to-ensure that the caution or notice, as applicable, is withdrawn or
cancelied. ' ' o o

LIABILITY OF THE BORROWER
Liablity not discharged

The Borrower's liability Uﬂdar-ihia deed In respect of any of the -Secured
Liabilities shall riot be discharged, prejudiced or affected by:

{a) any security, guarantee, indemnity,. remeﬁy or ﬂﬁaer right held by, or
available to, PSL or any of the Lenders that is or becomes wholly or
partially illegal, void or unenforceable on any ground; or

{b) all or any of PSL and the Lenders renewing, determining, varying or
increasing any facility or ﬂth&r transaction in any manner or concuring
in, accepting or varying any ‘compromise, arangément or settiement,
or omitting to claim or enforce payment from any. other person; or

{c) any other act-or omission which, but for this clause 5.1, might have.
discharged, or otherwise prejudiced or affected, the liability of the:
Borrower.

Immediate fecourss
The Borfower waives any right it may have to require F'SLm* all or anhy of the

Lenders to enforce any security or other right; or claim any payment from, or
otherwise proceed against, any other person before enforcing this deed against

the Borrower.
REPRESENTATIONS AND WARRANTIES
“Times for making representations and warrantiés

“The Borrower makes the representations and warranties set out'in this clause
'8 to PSL on the date of this deed and such representations and warranties are
deemed to be repeated on each day of the Security Period with reference to
‘the facts and circumstances existing at the time of repetition.

‘Dwnership of Charged ':ngémty-

The Borrower is the legal and beneficlal owner of the Charged Property and

‘has good and marketable title to the Property.




8.3

8.4

6.5

B.6

8.7

6.8

6.9

6.10

8.11

No Security Interests

The Charged Property Is free from any Securlly Interest other than any
Parmifted Security Interast and the Security Inferasts created by this deed,

Mo adverse clalms

The Borrower has not received, or acknowledged notice of, any adverse claim
by any persornin respect of the Charged Property or any interest init,

No adverse covenants

There are no covenants, agreements, reservations, conditions, interests, rights-
of other matters whatever that matérially and aﬁvemaly affect the Charged

Property.

Mo breach of laws

There is no breach of any law or regulation that materlally ahd adversely affects
the Charged Property.

No interference 'iﬁi'e'hjﬁmém_

No-facility necessary for the enjoyment and use of the Charged. Property is
subject to terms ‘entitling any persoh to terminate or curtall it$ Use.

Mo overriding intereats

Nothing has arisen, has been created or is subsisting that would be an
ovettiding interest in the Property.

No prohibitions of breaches
There is no prohibition. on the Borrower assigning Its rights in any of the
Charged Propery referred to in clause 3.2 and the énfry into of this dead by

the Bofrawer does not and will not constitute a breach of any policy, agreement,
document, inatrument or obligation binding on the Borrower or its assets,

Environmental compliance
The Borrower has, at all times, complied in all tespacts with all applicable
Envitonmental Law and Environmental Licences.

information for Valuations and ﬁeiﬁiﬁﬁatﬂa of Title

(a) Al written information supplied by the Borrower or on its behalf for the
purpose:. ¢f each Valuation -and ﬂar&iﬁr;ate of Title was. true and
accurate i all reapema at its date or at the date {lf aw} on which it
was statedto be givern.




6.12

6.13

8.1

(b} The information referred to in clause 8. 11{a) was, at its date or at the

' date (I any} on which it was stated to be giv&nl campiaﬁa and the
Borrower did not- omit to supply any. information ‘thaf, if disclosed,
woulld adversely aﬁam the Valuation or Certificate of Title

{¢}) In'the case of the first Valuation and Certificate of Title cmiy, niothing

~ has occurred since the date the information referred to in clause
8.11(a) was supplied and the date of this deed which would adversely
affect such Valuation or Certificate of Title or cause aithier of them fo
be updated or amended.

(dy A copy of the final draft of the Cerlificate of Title was sent 1o the
Borrower and the Borrower covenants with PSL that to the best of its
knowledge, information and belief the information contained i the
Certificate of Title is complete and accurate in all respects.

Avoidance of security

No Security Interest expressed o be created uhder this deed is liable to be
avolded, or otherwise set. aside, on the liquidation or administration of the
Borrower or otherwise.-

Enforceable sscurlty

This deed constitutes and will mna’tatutﬁ the ﬁgai valid,. E}indmg and
&nfumaah!e obligations of the. Botrower and Is and will continue to be effective
sacurity over all and every part of the. Charged Pmpeﬁy in accordance with its
terms..

COVENANTS
The Borrower covenants with PSL in the tetms set out in Schedule 3.

'_PGWERE oF PBL

Power to remedy
(a) PSL shall be entitled (but shall not be obliged) to remedy, at any time,
a breach by the Borrower of any of its obligations aﬂnta]-msd' in this
deed. .
{b) The Borrower irrevocably authorises PSL and its agents to.do all such
-!hlﬂgS as are necessary of. desirable for that purpaa&

(e Ay monies expended by PSL in remedying a ‘bremch by the Borrower

. of its obligations: contained in this deed, shall be réimbursed by the

Borrower to PSL on-a full indemnity basis and shall carry interest in’
accordance with clause 15.1.

{d) Inremedying any breach in accordance with this raiause 8. 1 PSL, its
agents. aﬂd their raspeciwe officers, agents and employees shall be.
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8.2

8.3

8.4

85

entiled to enter onto the Property and o take. any action as PSL may
ﬂanmdar necessary of desirable including, without !ém;iafmn carrving
ol any r&p& rz, other wcaﬁ«;ss or cfawalapmam

Exercise of rights

The rights of PSL under clause 8.1 are without prejudice to any other rights of
PSL trider this deed. The exercise of any rights of PSL under this deed shall

‘notmake PSL liable to account as a morlgages in possession.

PSL has Receiver's powers

To the extent permitted by law, any right, power or discrefion conferred by this
deed on a Receiver may, after the security constituted by this deed has bécome
enforceable, be exercised by PSL in relation to any of the Charged Prﬂparty
whether or not it has taken possession of any Charged Properly and without
first appointing a Recelver or notwithstandi ing the appﬂmtmem of @ Ramwﬁer

Conversion of currency

{a) Forths pua‘pme of, or pending, the di ischarge of any of the Secured

~ Liabilities; PSL may convert ‘any moniés received, récoversd of
raalised h}f it under this deed {including the proceeds of any pravious
conwversion under this clause 8.4} from their existing curreénciss of
denomination into such other currencies mf denomination as PSL may
think fit.

{b) Any such conversion shall be effected af Barclays Bank PLC's then
- prevailing spot selling rate of exchange for such other currency against
the existing currency.

(c)  Each reference in this clause B4 toa currency extends to furids of that
“eurrency and, for the avoidance of daub@: funds of one currency may

be convertad into different furids of the same currency,

Mew accounts

{a) ¥ PSL receives, or is deemed to have received, nolice of ary
subsequent Securily Interest or other interest, EffEEﬂﬁg all or part of
thie Charged Property, PSL may open a hew account for the Borrower -
in PSL's books. Without prejudice to PSL's right to combine sccounts;
no money paid to the credit of the Borrower in any such new account
shall be ap;}mpwafﬁﬁ towards; or have the effect of discharging, any
part of the Seécured Lisbilities.

(b} I PSL does not open a. new acoount immediately on recelpt of the
notice, or deermed notice, referred to in clause 8. 5{a), then, unless PSL
gives express written rotice to-the contrary to the Borower, all
payments: made- by the Borfower to PSL shall be treated as having
he&n credlﬁad to & new account-of the Borrower and not 28 havibg
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8.7
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.1

9.2

0.

10:1

been applied in reduction of the Secured Liabilities, as from the time
‘of receipt or deemed receipt of the relevant notice by PSL.

P5L's set-off rights

It PSL has more than one accouint for the Borrower in its books, PSL may at
any time after:
(a) the security constituted by this deed has become enforceable; or
(6) PSL has recsived, or is deemed fo have received, notice of any
- subsequent Security Interest or other interest affecting ali or.any part
of the Charged Property,
transfer, without prior notice, all ar any part of the balance standing to the credit

of any account fo any other account which may be in debit (but PSL shall notify
the Borrower of the transfer once made).

Emiul-ame

PSL may, at ité discretion, grant time or other indulgence or make any other
atrangement, variation of release with any person not being a party to this deed
{whether or not such person isjo nii'y ligble with the Bnrmwer} r respect of any
of the Secured Liabllities or of any other security for therm without pregud ice
gither to this daed orto the Eiahahty of the Barmwer for the Secured Liabiiitlas,

VWHEN SECURITY BECOIMES ENFORCEABLE

Security becomes enforceable on Event of Default

The. security constifuted by this deed shall be immediately enforceable if an

Event of Default occurs.

Discretion

Alter the seturity constituted by this deed has become. enforceable, PSL may,
i Tis absolute discretion, enforce all or any part of that security at the times, in

the manrier and on the tefms it thinks fit, and take. possession of and hold or

dispose of all or any part of the Charged Propetty.

ENFORCEMENT OF SECURITY.

Enforcement powers

(a) The power of sale and other powers conferred by section 101 of the:
1LPA 1928 {as varied of extended by this deed) shall, as between PSL
gnd @ pumhaaea‘ from ‘PSL, arise on and be exercisable at any time
-after the execution of this deed, but PSL shall not exercise such power

12




of sals or other powers until the security constituted by this deed has
becoms’ enfﬂmaab& uider clause 9.1,

{b) Section 108 of the LPA 1925 {reamctmg the power of sale) doas not
apply to the security constituted by this deed.

10.2.  Extension of statutory powers of leasing

10.3

10.4

The statutory powers of leasing: and accepting surrenders conferred on
mortgagees under the LPA 1925 andfor by any other statte are extended so
as to authiorise PSL and any Recsiver, at any time after the security constituted
by this deed has become anforceable, whether in its own hame of in that of the
Botrower, iﬂ

{a) gmn& any lease or agreement for lease:

(b} accept surrenders Disf leases; and

) {c}_' grantany option of the whole or any part of the Propaity with whatever
rights refating to other parts of at

whekhaa‘ or not at & premium and containing stich covenants on the part of the
Botrowsr and on such terms and congditions: {including the payment of money
to & lessee-or tenant on a surrender) as PSL or the Recelvar thinks fit, without
the need to comply with any of the restrictions imposed by sections 99 and 100
of the LPA, 1925

Prior Security interests

Atany time after the security constituted by this deed has become enforceabls,

or after any. powers conferred by any Security Interest having prmniy to ihas :

-deed shall have become axercisable, PSL may:

(a) redeem such or any other prior Security Interest;
(b} procure the transfer of that Security Interest to itself; and

{c) settle any account of the holder of any prior Seourity Interest.

The settiement of any such account shall be, in the absence of any manifest
error, conclusive and biﬂdmg o the Borrower, All monies paid h},r PSL to an
encumbrancer in settiement of such an account shall be, as from its payment
by PSL, due from the Borrower to PSL and shall bear interast at the default
rate of interest spemﬂﬁﬁ in the Loan Contracts and be. secured as part of the

Secured Liabiites

Protection of third parties

Mo purchaser, mortigegee or other person dealing with PSL, any Réceiver or
Dﬁl&gaﬁe shall ba concemed iﬂ enguire:
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10.5

10.6

10,7

108

i1

1.1

112

{a) whether any of the Secured Liabilities have become due or payable,

" -or remain.unpaid or undischarged; or '

(5) whethar aiy power PSL, & Receiver or Delegate is purporting to
exercise has become exercisable or is properly exercisable; or

{1_:5} how any money paid to PSL, any Recelver or E)S!Egate is to be applied.
Privileges

Each Receiver and PSL is entitled fo all the rights, powers, privileges and
immunities conferred by the LPA 1925 on mﬂﬁgzagaasand_receév&rs. .

Mo lHability as mortgagee in possession

Naither PSL, nor any Receiver nor any Delegate shall be liable to account as
mortgages in possession in respect of all or any of the Charged Property, nor
shall any. of them be liable for any loss on realisation of, of for any neglect.of
default of any nature in connection with, all or any of the Charged Property for
which a morigagee in possession might ba liable as such.

Relinguishing possession

If PSL, any Receiver or Delegate enters into or takes possession of the
Charged Property, it or he may at any time relinguish possession.
Conclusive discharge to purchasers

The recaipt of PSL or any Recelver or any Delegate shall be a conciusive
discharge to a purchager and, in making any sale or athar.'dispaﬁa!-nf any of
the Charged Property or in making any acquiisition in the exercise of their
respective powets, PSL, every Recelver and every Delegate may do so for
such consideration, in such manner and on such terms as it or he thinks fit

‘RECEIVERS

Appoiniment

At any time after the security constituted by this deed has become enforceabls,
or at the request of the Borrower; PSL may, without further notice appoint by
way of deed, or otherwise ini writing, any one.or mote Person or persons to be
a Recsiver of all or any part-of the Charged Proparty.

Removal

PSL may, ‘without furthier notice {subject to section 45 of the Insoivency Act
1988), from time to time, by way of deed, o otherwise In writing, remave any

Recelver appointed by it and may, Wh@neﬂar.itﬁ_:thiﬁks fit. appoint & new.
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11.3

11.4

11.6

116

12,

12.1

Receiver in the place of any Recelver whose appmnimem may for any reason
have fﬂrminated

Remuneration

PSL may fix the remuneration of any Receiver appointed by it without the
restrictions contained in section 109 of the LPA 1875 and the remuneration of

the Receiver shall be a debt secured by this deed, whi ch shall be due and

payable immediately on its being paid. by PSL.
Power of appointment additional to statutory powers

The power to appoint a Receiver conferred by this deed shall be in addition to

ali statutory and other powers of PSL under the insolvency Act 1985, the LPA

1925 or otherwise, and shall be exsrcisable without the resfriciions contained

insections 103 and 100 of the LPA 1&25 ar u&hamm

Power of appointment exercisable despite prior appointments

The powerto appmnt a Recelver {whether confarred by this deed or by 51&1241&}
shall be, and remain; exercisable by PSL despit@ any prmr agapmntment
respeict ﬂf all or any part af the Charged Property.

Agent of the Boriower

Any Receiver appointed by PSL under this deed shall be the agent of the

Borrower and the Borrower shall be solely- responsible -for the contracts,

-engagements, acts, omissions, defaults, losses and remunaration of that
Receiver and for liabilites incurred by that Recsiver. The agency of each
Recelver shall continue until the Borrower goes into i iquidation and after that
‘the Receiver shall act as principal and shall not become the agent of PSL.

POWERS OF RECEIVER

Powers additional to statutory powers

{a)  Any Receiver appointed by PSL undér this deed shall in addition to
the powers cohferred on.him by statute, have the powers set out in
clause 12.2 to clause 12.20.

(b} I there iz more than one RE{:&WBI’ holding affm at the same time,
gach Receiver may (unless the: ‘document appointing him states
othetwise) exercise all of the: powers conferred on a Receiver under
this deed individually and fo the exclusion of amf other Recelver.

(c) Anar exercise by a Receivar of aﬁy of the powers given by this- clause
12 may be-on behalf of the B&rmwer the diractors of the Borrower or
hirmaslf,
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12.2

12.3

124

12.5

12:6

12.7

12.8

Repair and develop the Property

A Receiver may undertake or complete any works of repair, alteration; bullding.
or developmetit on the Properly and may apply for and maintain-any planning
permission, development consent, bullding regutaﬁaezn appmva ar. any other
permission, consent or licence to garry out any of the same.

Grant of accept surrenders of leases

A Receiver may grant, or accept surrenders of, any lsases or tenancies
affecting the Property and may grant any other interest or right over the
Property on such terms and subject to such conditions as he thinks it

Employ personnel and advisers

A Receiver may provide services and employ, or engage, such managers,
officers, servants, contractors, wm'kman agents, ‘other personnel - and
professional advisem or suchterms and 3ub;act to such conditions as he thinks
fit. A Receiver may ﬂrsuharge any such. persnﬂ or any suich person appointed
i::y the Borrower..

Miake and revoke VAT options to tax.

A Receiver may exercise or revoke any VAT option to tax as he thinks fit
Charge for remuneration’

A Recéiver may charge and receive such sum by way of remuneration (in
addition fo all costs, charges and expenses incurred by him) as PSL may
prescribe or agree with him.

Realise Charged Property

A Receiver may collect and- get in the Charged Property or any part of it-in
respect of which he s appolnted and make such demands and tatﬁe siich
proceedings as may seem expedient for that purpose, and take possession of
the Charged Property with like rights.

Manage or reconstruct the Borrower's business

A Receiver may carry on, manage, dw&!apr r@cnnsimct amalgamate: or

diversify or concur in carrying on; ‘managing; developing, mmnstmmsng.
armalgamating or diversifying the. business of the. Borrower carried out at the

Pmpeﬂy
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128

12.10 -

12.41

1242

12143

1214

1215

Dispose of Charged :Pmpeﬂy

A Receiver may grant options and licences over all or any part of the Charged
Pmpsﬂy, sell, assign; lease and accept surrenders of leases of {or consur in
selting, assigning, leasing or accepting surrenders of leases of) all or any of the
Charged Property in respect of which he is appointed for such mnaﬁderatmn
and-in such manner (including, without limifation, by public atiction or private

_ saia} and generally on such terms and conditions as he thinks fit. A Receiver

may promote, or concur in promoting, a company to purcham all or any of the

‘Charged Property to be disposed of by him.

Sever fixtures and fittings

A-Receiver may sever and sell separately any fixures or fitlings from the

Property without the consent of the Borrower.

Give valid receipts

A Recelver may give valid receipts for all monles and execuls all assurances
and things whrch may be proper or desirable for mahsm any of the Charged
Pmperiy

Make settlemerits

A Receiver: may make any. arrangement; settlement or compromise betwean

“the Borrower and any other person which he may-think expedient,

Bring proceedings

A Receiver may bring, proseciite, enforce, defend and abandon all actions,

“suits and procesdings in relation to any of the Charged Properly as he thinks -

it

Trsure

A Receiver may, if he thinks fit, but without prejudice to the am!emmty iri clause

15.2, effect with any insurer any policy of | insurance either in lieu or satisfaction

-of, or in addition to, the i insurance required to be maintained by the Borrower

under this desd.
Povirers under LPA 1925

A Receiver may exercise all ‘powers provided for in the LPA 1925 in the same
way as If he had been duly appointed under the LPA 1925 and exercise all
powers provided fﬂf’ ar-admi matraiwa receiver in Schedule 1 of the Insolvency
Act 1986,
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12.16

1247

12.18

12,18

12.20

13.

13.1

Borrow

A Recelver may, for any of the purposes authorised by this clause 12; raise
money by berrowing from any pef&@n either unsecured or on the security of all
or any of the Charged Property in respact of which’ he is appointed on stich
terms as he thinks fit {includi ng, if PSL consents in advance in writing, terms
under which such security ranks in priority to this deed).

Redeem prior Security Interests.

A Receiver may redeem any prior Security Inferest and setile the accounts to
which the Security Interest relates. Any accounts so sattied shall be, in the
absence of any thanifest error, conclusive and hinding on the Borrower, and
the monies so paid shall be- deemed to be an expense properly incurred by the

Receiver,

Delegation

A Recelver may delegate his powers in accordance with this deed,
Absolute beneficial owner

A Receiver may, in relation to any of the Charged Property, exercise all powers,
authorisations and rights he would be capablé of exercising, and do all such
acts and things; as an absolute beneficial awner could exercise or do ini the
uwnershap and. managemaﬂt of the: Gharger:i Property or any part of the
Charged Property.

ncidental powers
A Receiver may do all such other acts and things:.
{a) & he may consider deslrable or necessary for realising any of the
Ggh-a:rgeti Property; or
(b} as he may consider incidental or conducive to any of the rights-or
powers conferred on'a Receiver under or by virtue of this deed or law;
ar

(c) that he lewfully may ot can do as agent for the Borrower.

DELEGATION

_ ﬁe’%agat?im

PSL or any Receiver may delegate {mih@r gensrally or specifically) by power
of atfnmey or in-any. other manner to any person.any right, power, authority or
discretion conferred onit by this deed {including the power of attorney granted

unicler clause 17.1}).

18




13.2

13.3

4.

141

14.2.

143,

Terms

Any delegation may be made oh.such terms and conditions {including the
power to sub-delégate) as PSL or any Recelver may 1!1& e it

Liability

‘Neither PSL nor any Receiver shall be in any way liable or responsible to the

Borrower for any loss or labllity arising from any act, default, omission or

‘misconduct on the part of any Delegate.
APPLICATION OF FROCEEDS

Order of application of proceeds

All monies received by PSL, a Receiver or a Delegate under ih;s deaﬁi after the
security constituted by this deed has become enforceable {other than eims

‘received Under any Instirance Policy), shall {subject to the claims of any person

having prior ﬁghfs and by way of variation of the LPA 1925} be applied in the
following order of priority:

{a)  in-or towards payment of or provision for all costs, charges and
expenses incurréd by or on behalf of PSL {and any Receiver,
E}aﬁegata aftorney or agent appointed by it} under or in connection
with this dead and of all remuneration due to any Recel lver under or m
connection wiih f:hs;s deed;

{b}  inortowards payment of or provision for the Secured Lrabsiﬁﬁ&ﬂ in such
arder and manrier as PSL determines; and

{¢) in payment of the surplus (if any) to the Borrower or. miher person
entitied foit.

Appropriation

Neither PSL nor any Receiver nor any Delegate shall be bound {whether by

virtue of section 15@{8} of the LPA 1925 which is varied accordingly, or
“otherwise} to pay or appropriate any receipt of payment first towards interest

rather than prknmpaa or otherwlse Ih any particular order between any. of the

“Secured Lishilities,

Suspense account

All monies received by PSL, a Receiver or a. Delegate under this deed (other

‘than sums received under any Insurance Policy that are not going to be applied:

i o towards o scharga of the Secured Liabilities):

{a) may, atthe ._d-la-z:ret orvof PSL, a Receiver or a Delegate, be credited to
‘any suspense or securities realised accaunt;
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15.

15.1

16.2

(b} shall bear interest at such rate, if-any, as may be agreed in writing
hatween PSL and the Borrower, and . '

{c) may . be held In-such account for so long as PSL, & Receiver of @
Delegate thinks fit.

COSTS AHND INDEMMITY
Costs

The Borrower shall pay to, or relmburse, PSL and any Receiver on demand,
on a full Indemnity basis, all Costs incurred by PSL, any Recelver or any
Delegate i connection with:
{a) this deed or the Charged Property,
(b-jf taking, holding, protecting, perfeating, pregerving or enfmmmg {or
aﬁamp& ng to do so) any of PSL's, a Receiver's or Delaga‘tﬁs rights
y_ndar_.ih is deed; and.

() iaﬁtingﬁmﬂmdi:ngs. for, of recovering, any of the Secured i;:iﬁa};:ﬁ;ﬁ;‘giiaa,

together. with- Eﬁteresi on those Costs, which. shall accrue and be payable
{withoit the need for any deimand for paymam being made) from the date on
which the mimrant Cost arose until full discharge of that Cost (whether before
ol after ;udgmem liquidation, winding up or administration of the Barrower) at
the rate and in the manner specified in the Loan Contracts.

Isn_ci&mmitjr

Thie Borrower shall indemnify PSL, sach Receiver and each D&}egata and their
respective employees and agents on-a full indemnity basis in respect of -all
Coste jncurred of sufferad by any of them inoras a result of:

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

B). taking,. holding, protecting, perfecting, preserving or enforcing {m‘
altempting fo do s0) the-security constituted by this dead; andfot

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

Any pasi: or present employee or agent may- enforce the terms: cf this clauss
15.2 subjedt to and in ‘accordance with the provisions of the' Contracts {Rights
of Third Partles) Act 1988,
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16,

17.

171

17.2

18.

FURTHER ASSURANCE
The Borrower shall, at its own expense, take whatever action PSL or any
Receiver may require for:
{a} -creafing, perfecting or protecting the security intended to be created-
by this deed: or
{b}. facilitating the realisation of any of the Charged Property; or
(¢} facilitating the exercise of any right, power, authority or discration
~ exerclsable by PSL or any Receiver in respect of any of the Charged
Property,
inciuding, without Timitation, if PSL thinks it expedient, the exscution of any
transfer, conveyance, assighment or assurance of all or any of the assels

forming part of, orintendad o f@rm part of, the Charget! Property {whather to

PSL or to lfs nomines) and the giving of any natice, order or direction and the
making of any régistration,: '

POWER OF ATTORNEY

Appointment of atlorneys

By way of security, the Borrower irrevacably appoints PSL, every Receiver and
every Delegate separately to be the attornsy of the Borrower and, in its name,
on'its biehalf and as its act and deed to execute any tfammentﬁ and do- any
acts and things that:-
{(a) the Borrower is required to execute and do under this deed; or
(b} any aftorney deems proper or desirable in exercising any of the rights,
powers, authoritles and discretions conferred by this deed or by law
on PSL or any Receiver or any Delegate.

Ratification of acts of attorneys

The Borrower ratifiss and confirms, and agrees to ratify and confirm, anything

“which any of its attorneys may do in the proper and lawful exercise, or

purpoited exercise, of all or any of the r&ghts powers, authorities and
discrétions referred to in clause 17.1.

RELEASE
Subject to clause 20.3, on the | gxpiry of the Security Period {but not a’therwase},_

PSL shall, at the request and cost of the Borrower, take whatever action is
“necessary to release the Charged Property from the security mnsﬁtutad by this
“deed,
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181

192

20,

20:1

20.2

20,3

ASBIGNWENT AND TRANBFER

Assignment by PSL
(a) At any time, without the consent of the Borrower, PSL may assign of

transfor the whole or any part of PSL's rights andfor- obligations under
‘this deed to any person.

{(b) PSL may disclose to any actual or proposed assignes or transferee
such information about the Borrower, the Charged Property and this
‘deed sz PSL considers appropriate.

Assignment by Borrower

The Borrower may hot assign any of its rights, or transfer any of ils obligations,
under this deed or enter into any transaction that would. result in any of those
rights or nbslgatmns passing to anothar person.

FURTHER PROVISIONS
Independent security

This deed shall be in addition to, and | ndamnd&nt of, every other security or
guarantee which PSL. may hold for any of the Secured Liabilities at any time.
No piior security held. by PSL over. the whole or -any part nf the Charged
%’mmﬂy shall merge in-the sﬂcuﬂty created by this deed.

Continuing security

This deed shall remain in full force and effect as a continuing security for the
Secured Liabilities, despite any settlement of account, or interimediate
payment, or other maﬁes’ or thing, unless and until PSL discharges this deed in
writing.

Discharge conditional

Any release, discharge or setllement between the Borrower and PSL shall be
deermed conditional on no payment or security received by PSL in respect of
the Secured Liabilities being avoided, reduced or ordered to be refunded under
any law relating fo insolvency, bankruptey, winding up, administration,
receivership or othierwige. Despite any-such release, digcharge or seftiement:

{a) PSL or its nominee may retain this deed afd the security created by
or under at msiudmg all certlficates and documents re&aimg to the"
‘whole o any part of the Charged Property, for such period as PSL-
deams necessary to provide PSL with securziy ‘agalnst any such
‘avoidance, reduction or order for refund; and
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20.4

205

20.6

0.7

20,8

20.8

20.10

b} PSL may recover the value or amount of such security or payment
from the Borrower subsequently as if such rélease, disc:harge or
seﬂiam@nt had not occurred.

Cerlificates

A certificate or determination by PSL as fo any-amount for the time being due
to it fromthe Borrower shall be, in the absence of any manifest error, conclusive
evidence of the amount dus.

Rights cumulative

The rights and powers of PSL confarred by iﬁis{deed_’_law cumulative, may be
exercised as often as PSL considers appropriate, and are in addition to its
rights and powers under the general law,

Amendments

Any amendment of thi&;.d%ﬁ,ﬁalf be in wiiting and signed by, or on behalf of,
gach party,

Variations and waivers

Any waiver or varlation of any right by PSL - {whether arising under this deed or

undet the general law) shall only be effective if it is in writihg and signed by
PSL and applies anly in the circumstances for wh:ch it was given, and shall not
prevent PSL from subsequently relying on the relevant provision.

'Further exercise of rights

No act or course of conduct or negotiation by or on behalf of PSL shall, in any

‘way, preciude PSL from exercising any right or power under this desd or
-eonstitute a suspension or variation of any such right or power.

Delay

Mo delay or failure to exercise any right under this deed shall operate as a

waiver of that right or constitute an election to affirm this deed. No election to
affirm this deed shall be effective unless it is in writing.

Single or partial exercise

No single or partial exercise of -any right under this deed shall prevent any other

of further exercise of that or rly other. mght
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2011

2042

Consolidation

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

Partial invalidity

The invalidity, unenforceability or fllegality. of any provision {or part of a

- provision) of this deed under the laws of any jurisdiction shall not affect the

validity, enforceability or legality .of the other provisions.. If. any inwvalid,
unenforceable or illegal provision would be valid, enforceable or legal if some
part of it were deleted, the provision shall apply with any modifications

hecessary to-give effect to the commercial intention of the parties.

2013

2014

20,15

20.16

Counterparts

This deed ma?}be-_execm&d and delivered in any number of counterparts, each
of which is an originat and which together have the same effect as if each party
had signed the same document,

Consent.

Wherever this deed states that the Borrower must not take a particular step or
action without the consent of PSL, PSL shall have the absolute, Uinfettared
discretion whether to give s consent and can impose any conditions it may
require on.any such consent it gives. ' '

PSL’s receipts

PSL's vbligation to account (whether to all or any of the Lenders, the Borrowsr
ar to any other person) shall ba limited to PSL's own actual receipts, which PSL

‘nust distribute or pay to the person entitied (or who PSL believes to be entifled)

in accordance with the requirements of this deed.
Liability
Neither PSL, nor any Receiver nor any Delegate will be liable 1o the Borrower

for any expense, loss liability or damage incurred by the Borrower arising out
of the exercise of all or any of their respective rights or powers or any attempt

or fallure to exercise those rights or powers. The Barrower may not take any-
‘proceedings against any officer, employee or agent of gither PSL-or of any

Receiver of of any Delegate in respect of any claim it might have against PSL
or-any Receliver or any Delegate or in-respect of any act or omission of any
kind by that officer, smployee or agent in relation to this deed, Any officer,

emplojes or agent of PSL or of any Receiver or of any Delegate may rely on’

this clause 20.16 under the Contracts {Rights of Third Parties) Act 1999,
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21.3

MoTices

Service.

‘Each nofice or other communication required to be given under ar in conhection

-with this deed shall be:
&) in writing, delivered personally or sent by prepaid first-class letter or
fax; and
(b} sent

(i} to'the Borrower at:
116 Bartholomew Street, Newbury, Berkshire, England, RG14
50T
Fax:
Attention: Directors

{y toPSLat
20~ 22 Wenlock Road; London, N1 7GU
Fax: 0203 397 8949
Attention: Finance Director,

‘of to-such other address or fax number a8 I8 notified in Wil ng by one party to
thie other from time to time.

Recelpt by Borrower

Any notice or other communication that PSL gives shall be deemed to have
‘been received:

(a) ifsent by fax, when received in legible form:;

(b} ifgiven by hand, atthe fime of actual delivery: and

(c} if posted; on the second Business Day after the day it was sent by
prepaid first-class post.

A notice or other communication given. as described in clause 21.2(a) or clause
21.2{b} oria day which I8 not @ Business Dayg or after normal business hours,
in the place it Is received, shall be deemed {o have been received on the next
Business Day:.

Recelpt by PSL
Any riotice or other communication given to PSL shall be deemed to have been

recaived only on actual receipt by PSL,
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27.4

222

22.3

GOVERNING LAW AND JURISDICTION

Governing law

“This deed and any ciéapufe or claim arising out of or in connection with it or its

suibject matter or formation {including non-contractual disputes or claims) shall
be governed by and construed In accordarice with the law of England and
Whales.

Jurisdiction

The parties to this deed irrevocably agree that, subject as provided below, the
courts of England and Wales shall have exclusive jurisdiction to sattle any
dispute or claim that arises out of or in connection with this deed or its subject
miatter or formation (including non-contractual disputes or claims). Nothing in
this clause shall fimit the right of PSL 1o take proceedings against the Borrower
i any other court of competent jurisdiction, nor shall the taking of procesdings
in ahy one or mp‘r@'jurﬁsﬁmﬂﬂﬁﬂ'pmzﬂuﬁé'thaf taking of proceedings in any other

jurisdictions, whether concurrently or not, to the extent permitted by the law of

such other jurisdiction.
Other service

The Borrower irrevocably consents to any process in any proceedings under
clause 22.2 being setved on it in accordance with the provisions of this deed
relating to service of notices. Nothing contained in this deed shall affect the

right to serve process in any other manner patmitted by faw.

This document has been executed as a deed and is delivered and takes affect
on the date stated at the beginning of it
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Schedule 1  Assigned Agreements

Dascription of agreement: [ ]
Date: | ]
Parties: [ ]

Description of agresment: [ ]

Date: [ 1
Parties: | i
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‘Schedule 2 Property

All that leasehold. pm;::erty khnown as First and Secmcf Floor Premises, 146
Baﬁhatﬁm&w Street, Newbury RG14 5DT as the same I regzster@d with. Absolute

t easehold Tille at The Land Registry with Title Number- BKA4B3680.
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3.2

#

Bcohedule 3 Covenants
Part 1, General covenants

NEGATIVE PLEDGE AND DISPOSAL RESTRICTIONS
Tha Borrower shall not at any time, except with the prior written consent of PSL:

{a) create, purport tc create or permit to subsist any Security interest on,
or it relation to, any Charged Propery other than any’ Samrﬁiy interest
created by this deed or any F’armatkecf Security Intefest: or

:'('Ei} sell, assign, transfer, part with possession of or otherwise dispose of
inany manner {or purport to do so) all or any part of, or any interest in,
the Charged Property; or

{¢) create or grant (or purpoit fo create or grant) any interest in the.
{;hargad Prnperty iy favour of a third party.

Fﬁ&&mmmnm CHARGED PROPERTY

The Borrower shall not do, or permit to be done, any act or thing that would or
Eght de;:}rar::i&te jeonaidise o otherwise pregus:ime the security held by PSL or

‘materially diminish the value of any of the Charged Property or the
effectiveness of the securily created by this deed.

COMPLIANCE WITH LAWS AND REGULATIONS

‘The Borrower shall not, without PSL's prior written consent, “Use of permit the
-Charged. Property 1o be used in any way contrary to ey,

The Borrower shall:

{a) aumpfy with the requirements of any law and regulation relating to of
alfecting the Charged Property of the use of It or- any part.of it;

{b) obtain, and promptly renew from time to time, and comiply with the
termis ‘of all authorisations that are required in connection with the
Charged Property or its use or that are necessary to preserve,
maintain or renew any Charged Property; and '

{c). pmmpt y effect any maintenance, modifications, alterations or repairs
to be effected on of in connection with the Chargad Property that are
reduired to be made. bg.r it under any. law or regulation or lease,

EMFORCEMENT OF RIGHTS

“The Bofrower shall use s best andeavours to:

{a} procure the. prompt observance ahd: performance by the relevant
muﬁterpart‘gr fo any agreemsnt or arrangement with: the Borrower and
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(b}

forming part of the Charged Property of the covenants and other
obligations imposed on such counterparty; and

enforce any r:«gh’ts and institute, continug or defend any proceedings
relating {6 any of the Charged Property that PSL may require fromtime
fo time.

B, NOTICE OF MISREPRESENTATIONS AND BREACHES

The Borrower shall, promptly ony becoming aware of any of the sa;me,--g_tﬁ.:re PSL
‘notice inwriting of:

(a)

b)

any representation or warranty set out inclause 6 which is incorrect or
mieleading in any respect when made or deemed to be mpeated and

any breach of covenant set out in this deed.

&, TITLE DOCUMENTS

The Borrower shall, on the execution of this deed, deposit with PSL and PSL
shall, for the duration of this deed, be entitied to hold:

{a)

(v)

{c}

all deeds and documents of title relating to the Chargeﬂ Property that
are in the possession or control of the Barrower (If these are not within-

the- pwseasmﬂ andfor control of the Borrower, the Borrower

_undartak&s to cbtam msesﬁl{m of all stich deeds and documents of

fitla):

-;ﬁaﬁh Insurance fPﬁiiEt:y; and
‘a copy of each Assigned Agreement, certified to be a true copy by

either a director of the Borrower or by the Borrower's solicitors.

7. MOTICES TO BE GIVEN BY THE BORROWER

The Borrower shall immediately on the execution of this deed:

(@)

(b}

give notice to the relevant insurers of the assignment of the Borrower's
rights and interest in and under each Insurance Policy {including the
proceeds of any claims under-fhat Insurance Poli oy under clause
3.2{a) and procure that each addressee of such notice promptly
provides an acknowledgement of that notice to PSL; and

give notice to each of the other parties o the Assigned Agreements
and any guarantee or- security for the perfwmam& of ‘an Assigned
Agréement of the assignment of the Borrower's rights and mterest in
and under the Assigned Agreements and sach’ guarantae or security
for thie perforraance of an Assigned Agreement under clause 3, 2(c)
and procure that each addressee of such notice promptly provides an
acknowledgement of that riotice to PSL.

The Borrower shall obtain PSL's prior approval of the forim of any notice or
acknowledgement to be used under this paragraph 7.

30




1.1

1.2

21

EE#RRO’WER'S WAWER OF SET-OFF

Tha Borrower walves any present or future Hight of set-off it may have in respect
of the Secured Liabilities {including sums payable by the Borrower under this
deed).

Part 2. Assigned Agreaments covenanis

NO WAIVER OF RIGHTS

_The Borrower shall not, without the prior written consent of PSL, waive any of

its rights under any Assigned Agreement,

NO AMENDMENT OR TERMINATION
The Borrower shall not, without the prior written consent of PSL, supplement;
amend, novate, tﬁrmlnatﬁ oF permit termination of any Assigned ﬁgmamem

Part 3. Property covenants
REPAIR AND MAINTENANCE

The Borrower shall keep all premises, and fixtures and fittings on the Property
i

{2} goodand subsmn’éral repair and condition and shall keep alf premises:
' ‘adequately -and praperly painted and decorated and replace any.
fixtures and fi ittings which have becobme warn out or otherwise unfit for

“use by others of & likke nature and equal value; and

(b} “such repair and condition as fo enab!ée-the Property to be lst in
‘accordance with all applicable Jaws and regulations:

For the purpose of ﬁar&gmph 1.1(b) of this. Part 3 of Schedule 3, a law or

regulation is applicable if it is either in force oritis exp&ctexzf to come into force

and 8 pmdemt property owner in the same business a= the Barruwer woukd

ensure that the premises, and fixtures and fiftings on the Property were in such
repair and condition in anticipation of that law or regulation mmmg into force.

No ALTERATIONS

“The Borrower shall not; without the prior written corsent of PSL:

(8} pull down or remove the whole or any part of any busicﬂng forming part
of the Fmper&y nar permiit the same to oceur; of

{b)  make or permit to be made 'anj-,r‘ material alterations fo the Property or
sevar of remove ar permit o be severed orremoved any of its fintures
or fatnngs (except to rhake any necessary repairs or renew or- replace
the same in accordance with paragraph 1 of this Part 3 of Schedule
3)
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The Borrower shall promptly give notice to PSL if the premises or fixtures or
fittings. farmmg part of the Property are destroyed or damaged.

DEVELOPMENT RESTRICTIONS
The Borrower shall not, without the prior written consent of PSL:

{a) make.or, in sofar as it Is able, permit others to make any application
for planning permission or development consent in respect of the
Praperty; or

() carry out or parmat or suffer fo be caried out on the Property any
development as defined in each of the Town and Country Planning Act

1990 and the Planning Act 2008 or change or parmit or suffer to be
changed the use of the Property.

INSURANCE

The Borrower shall insure and keep Insured the Charged Property (or where;
in'the case of the Property, insurance Is the responsibility of the landlord undet
the terms of the relevant lease of the Property, either procure that the landlord
ingures and keeps insured or, if and to the extent that the landlord does hot do
B, itaeéf inaum and keep insured the Prﬁperty} ‘against:

{ay loas or damags by fireor tﬁrmriai_ acts,

{b) -gthar'uaula‘i comrercial risks, perlls and contingencies that would be
insured  against by prudent persons carrying on the same class of
business as the Borrower; and

¢} any other risk, perils and contingencies as PSL may require.

Any such insurgnce must be with an insuranice company or underwriters and
on such terms as are acceptable to PSL and must be for. not less than the
replacement value of the Ghargad Properly (meaning in the case of any
prenmises on the Property, the {otal cost of entirely rebuﬂdmg, reinstaimg or
replacing the premises in the event of their being destroyed, together with
srchitects’, surveyors', engineers' and othier professional fees and charges for
demoiition and reinstatement) and logs of rents payable by the tenants or other
ooupiers of the Property for a petiod of at. jeast three years,

The Borrower shall prﬁﬂum to PSL the current policy, certificate of cover note
relating to any such insurance reguired by paragraph 4.1 of ﬂms Part 3 of

‘Bchedule 3 and on annual renewsl of such a poll ey supply a cover note or

scheduls of that renawal (or, where such insurance is effected by the landlord
of the Property, such evidence of i hsurance as the Borrower is ehtitled to obtain’
from the landierd under the'terms of the relevant lease of the- Property).

The Borrower shall, If requested by PSL, procura that & note of PSLs interest

s endorsed upon eac:h Insurance Palicy maintained by it or any person on its.
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behalf in accordance with paragraph 4.1 of this Part 3 of Schedule 3 and that
the terms of each such Insurance Policy require the insurer not to. invalidate
the policy as- against PSL- by reason of the act or default of any other joint or
named ingured and notto cancel it without diving at least 30 days -priot written
natice to PSL.

INSURANCE PREMIUMS
The Borrower shall:
{2} promptly pay ali premiums in respect of each Insurance Policy and do

all‘other things necessary to keep that policy i in fulf force and effect;
and

{B)  {if PSL sorequires) give to PSL copies of the receipts fnr all pmm;ums
amﬁ uiher pay’ments nenessary fﬁt‘ aﬁectmg and kaapmg up eamh

awda@mm of tha paym@m of premaums as lhe Bmmwar is r&ntiued fﬂ
_abiam from the landiord under the terms of the relevant lease of the
Property).

NO INVALIDATION OF INSURANGE

The Borrawer shall ot do or omit o do, or permif_ to be done or omitted,
anything that may invalidate or otherwise prejudice any Insurance Pélicy.

PROCEEDS FROM INSURANGE POLICIES
All monies payable under any Insurance Palicy at any time {whather or not the.
security constituted by this deed has become enforceable) shall:

{a)  be paid immediately fo PSL:

(k) if they are rot paid directly to PSL by the insurers, be held, pending

-such payment, by the Borrower as trustee of the same for the benefit
of PSL; and

(c) at the option of PSL, be applied in- miaking good or recolping
expancmure in respect of the fass or damage for which such nionies:
‘are received or In or towards discharge or reduction of the Secured”
Liabilities.

LEASES AND LICENGCES AFFECTING THE PROPERTY
The Borrower shall not, wrthout the prior written consent of PSL {which consent,
in the case of paragraph 8(d), Is not o be unreasonably withheld or daiayad in
circumstances In which’ the' Borrower may not unreasonably withhold or dalay
its consent);
{a) grant any licence or fenancy affecting the whole or any part of the
' Property, or exercise the statutory powers of leasing or of accepting
surrenders under section 99 of section 100 of the LPA 1925 (or agree

a5




10.

{b)

©

@

to grant any such lisence of tenancy, or agree to exercise the statutory
powers of leasing or of accepting stifrenders under section 98 or
section 100-6f the LPA 1925) save that the Borrower shall be permitted

to grant a.tenancy pmwded that (a} the term of the leage shall be less

than seven years, (i} itis granted without any fine or premium, (iif) it

‘reserves a rent which is not less than the rent which the- ‘Borrower

ought reasonably to obtain in the open market, [w} it ;::mwde& that the
veatly rent be payable at intervals no greater than one quarter in
advance, {\f} it mcwpnrateﬁ provisions for the review of rent-at the
same times and on the same basrs as. any headiease (wmﬂm guch
headlease term includes the review dates) and (wi} before the lease is

‘completed, or, if earlier, before: the tenant betornes confractually

bound to take the lease, it is validly excluded from the @pamﬁm of

“zactions 24 1o 28 {znsiusws} of the i.and ford and Tenant Act 1954, in

accotdance with the provisions of section 38A of that Act;
in any other way dispose of, accept the surrender of, surfender or

greate any legal or afauitabie astate of interest in the whols or any part

of the Property {or agree to dsapase of, accept the surrender of,
sUrrender. or create any legal or equﬂgh%@ estate or interest in the

“whole or any part of the Pmpeﬁy}

let-any perscn inta occupation of or share ocoupation of the whole or
any part of the Property save that the. Borrowier shall be permlttad 1o
share occupation of the Pmpaﬂy provided that (i) no retatmns%ﬂp of
landlord. and tenant s created, {iiy such person, body or @rgamsalmn
sharing ﬁmupaiim i riot g!ven exciusive use and ocoupation of any
part of the Properly, and {lily the Borrower gives PSLwritten details of
such occupation within 10 Business Days after the commencement of
such ocoupation; or

grant any consent or licence under any lease or licence affecting the
Property.-

NO RESTRICTIVE OBLIGATIONS

The Borrower shall not, without the prior written consent of PSL, enter into any
oneroue or restrictive obligations affecting the whole or any part of the Property
or create or permit to arise any overriding interast, easement or right whatever-
it o over the whole or any part of the Pmperty

PROPRIETARY RIGHTS

The Borrower shall. procure that 1o person shall become entitied to assert any-
proprietary or other like nghﬁ af interest over the whole or any part of the

Property, without the prior written c:nnsant of PSL.
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13

14,

COMPLIANCE WATH AHD ENFORCERENT OF COVENANTS

The Borrower shall:

{a)

(b}

‘observe and perform all covenants, stipulations and conditions fo
which the Property, or the use of it, is or may be subject and {if PSL

80 requires} produce to PSL evidence sufficient to satisfy PSL thal

those covenants, sixpuiafmn& and conditions have been observed and
performed; and

difigently enforce &l covenants, stipufations and conditions benefiting
the Property and shall not (and shall not agree En} waive, release or
vary any of the same.

NOTICES OR CLAMS RELATING TO THE PROPERTY

The Borrower shall:

()

give full particulars to PSL of any notice, order, divection, designation;
resolution, appimaimn r&quumment ar proposal given of mads by any
public or local body or autharity (a Notice) that specifically applies fo

“the Property, or: o the’ ima?ty in which'it is situated, within seven days.
after becoming aware of the ralevant Notice: and

{f PSL so raqﬂires}'immacﬁiaf@i‘y and aft the cost of the Borrower, take

-all necessary steps to-comply with any Notice, and make, or join with.
PSLin. making, such objsctions of reprasentations in respect of any
-such Motice as PSL thinks fit,

‘The Barrower shall “give full “particulars to PSL of any claim, notice or other
‘communication served on it In respect of any modification, suspension or
revacation of any Environmental Licerice or any slleged breach of any

Environmental Law, in each case relating to fhﬁ Property.

PAYMENT OF RENT AND DUTGOINGS

The Borrower shall:

(&)

{b)

where the Property, ot part of it; is hsld u_n&&r a lease, duly and
punctually pay all rents due from time to time; and
pay {or procure payment of the- same} when due all charges, rates,

taxes, duties, assessmants and other oltgaings relating to or imposed
upon the Property or on its occupier,

RENT REVIEWS

The Borrower:




15,

16.

7.

18.

1.1

(@) shall, if the Property Is subject to occupational leases or licences,
implement any upwaa"{is rent review provisions and shall not; wsihaut_
the: prior written consent: of PSL, agree to any change in rent to less.
than the n;mn maiket rental value of the relevant part of the Property,:
and :

{by “shall not, without the prior written consent of PSL agree to any change
in the rent payable under the relevant lease of the Property in excess
of the bpen market rental value and shall only agree to any upwards
rent review in accordance with the terms of the said lease.

ENVIRONMENT -
The Borrower shall in respect of the Property:
(a) -comply with all the requirements of Environmental Law; and

(b} obtain and comply with all Environmental Licences.

CONDUCT OF BUSINESS ON PROPERTY

The Borrower shall carry-on its trade and business on those parts (if any) of the
Property as are used for the purposes of trade or business in accordance with
the standards of gnnd management from time to time current in such trade or

Business,

INSPECTION

The Borrowsr shall permit PSL and any Receiver and any person appointed by
sither of them to enter on and inspect the Property on prior notice.

VAT OPTION TO TAX
The Botrower shall not, without the pricr written consent of PSL:
(a) exercise any VAT option to tax in relation to the Property; or
(bi revoke any VAT option to tax exercised before, and disclosed fo PSL
in writing before, the date of this desd.

Pait 4. Rent covenants

COLLECTION OF AMD_BEALINGE 'KFIH‘E"H RENT

The Borrower shaia not deal with the Rent except by getting it in and realising it:

in the ordinary .and usual course of its buginess and shall, immediately on.

receipt, pay all Rent into such account as PSL may direct from time to time. If

so directed, the Borrower shall, pending that payment into such account, hold:
ali Rent upon trust for PSL.
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1.2

1.3

The Borrower agrees with PSL that any monies recelved by PSL under
paragraph 1.1 of this Part. 4 of ‘Schedule 3 shaif not. constitute PSL as
mortgagee in possession of the Property,

The Borrower agrees with PSL that It shall not be entitied to receive, utilise,
transfer or withdraw any credit balance from time to ime on such bank account

-except with the prior written consent of PSL.

MNOTICE OF ASSIGNIMENT OF RENT

The Borrower shall, promptly following the occurrence of an Event of Default,
give notice to the relevant tenant, guarantor or surely of the assignment under
clause 3.2(b) of the Borrower's rights and interest’ to the Rent and each

guarantee or security in respect of the Rent and procure that each addressee
‘of such notice promply provides an acknowledgement of that notice to PSL.
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Schedule 4. Permitted Security interest(s)

1
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o __ ; bbby
Executed as a Deed by GUARDIAN REALTY LIMITED acting by pﬁnﬁﬁlﬁ

a director; in the pmsenT- fo-

SIGNATURE OF DIRECTOR

Witness's Signature: ‘ﬂ //

Witness's Full Name (Praseprint }:  Ditwiew yopida.

Withess's Address:

3T RN SEEa ol T T
“Watchmoor Park
S, P, .“‘. kA ach IS “4 RVE

Witness's Oceupation: Sl crroy
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Executed as a Deed by £
PROPLEND SECURITY |

VWitness's Signature:

Witness's Full Mame {pease it 1

Withese's Address:

Witness's Cecupation:
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