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Registration of a Charge

Company Name: FOX HOWARD LIMITED
Company Number: 13528212

Received for filing in Electronic Format on the: 24/05/2023 XC47AFY2

Details of Charge

Date of creation:  19/05/2023
Charge code: 1352 8212 0002
Persons entitted: ROMACO SPV 2 LIMITED

Brief description: THE FREEHOLD PROPERTY KNOWN AS LAND AT CHARNHAM CLOSE,
HUNGERFORD AND 26 CHARNHAM STREET, HUNGERFORD RG17 OEJ
TITLE TO WHICH IS TO BE TRANSFERRED OUT OF TITLE NUMBERS
BK149256 AND BK285794 AND MORE PARTICULARLY DESCRIBED IN
A TRANSFER TO BE DATED ON AROUND THE DATE OF THIS DEED
AND MADE BETWEEN M5 ASSOCIATES LIMITED (1) AND FOX HOWARD
LIMITED (2) ("TRANSFER")

Contains fixed charge(s).

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Certified by: KUIT STEINART LEVY LLP

Electronically filed document for Company Number: 13528212 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 13528212

Charge code: 1352 8212 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 19th May 2023 and created by FOX HOWARD LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
24th May 2023 .

Given at Companies House, Cardiff on 31st May 2023

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

Companies House s
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. Date: 1q m% ' o 2023 |
. FOX HOWARD LIMITED
| as Borrower

. ROMACO SPV 2 LIMITED

©as Lender

- Legal Mortgage tver Property

- Known as Land at Chamham Ciese Hunge:fard aﬂd 26 Ghamham Street, |
Hungerford R317 OEJ (1% Charge)
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 THIS DEED is dated

' Parties:

(1) FOX HOWARD LIMITED (Company Registration Number 13528212) whose address Is 47a Broadgates, Market o
. Place, Henley-On-Thames, England, RG 2AD (the "Borrowsr™); and

{23 - ROMACO 8PV 2 LIMITED (Company Registration Number 10179215) of 15 Camarvon Stréet, Manchester, M3
' 1HJ {the "Lender.

.- | Backﬁ?@im&

(A The Lender has agir.eed'éo provide thé’ Eiosr.owe'r 'véith foan facff’i%i@s én'é ée!.cé.;sreib;.:i. basis.

(B) . The Borrower is the owner of the Property. . |

{C) . This deed provides security which the Borrower has agreed to'.fg;iv'e téﬁé Lender for the loan faciiiiiés made and éii

hiabilities and obligations arising under all other existing and future agreements, deeds or documents which the -
Borrower has agreed or does, in the future, agree shall be secured upon the Charged Property.

Ag r"e!.wfev;ﬁ terms
S Definitions and intemrfa'i&ﬁ@.n'
1 .. Definitions
| l_ The definitions 'énd :‘Qies'éf Enterpretaémn'.i.n this cgiausé. a;ﬁé&y én this d;eed.. T

- "Business Day” means a day (other than a Saturday or Sunday) on which commercial banks aréo;ﬁ;en for general -
" business in London. '

"Gertificate of Title" means any report on, Lending Certificate or certificate of title relating to the Property supplied
to the Lender by or on behaif of the Borrowsr, '

. "Charged Property” means ali the assets, property and undertaking from time to time subject to any Encumbrance

created by this deed other than any personal chatiels or rade machinary as deflned inseclions 4 and Softhe Bills -~

- of Sale Act 1878 (and references to the Charged Property shall include references io any part of i),

"Cests” means all costs, charges, expenses, taxes and liabilities of any kind, including (without limitation) costs
and darnages in connection with litigation, professional fees, disbursements and any VAT charged on Cosie which
the Lender or any Receiver may reasonably charge or reasonably incur.

"Encumbrance” means any morigage, charge (whether fixed or floating, 'Eegél or equitable), pledge, lien,
assignment by way of security or other security interest securing any obligation of any person, or any other
agresment or arrangement having a similar effect,

 "Environment’ means the natural and man-made environment including all or any of the following media, namely
. &ir, water and land (including air within bulldings and other natural or man-made structures above or below the
- ground} and any living organisms (including man) or systems supported by those media,
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* “Environmentsl Law" means all applicable laws, statutes, regulations, secondary legislation, bye-laws, comivion
. law, directives, treaties and other measures, judgments and decisions of any court or tribunal, codes of praclice
~and guidance noles insofar as they relate o or apply to the Environment.

"Environmental Licence” means any authorisation, permit or licence necessary uhﬁer’&ﬁvir@nmenmi Law in
- respact of any of the Charged Property,

. "Event of Default’ means any event which falls within the definition of an Event of Default in any of the Faclity
- Letters,

 "Facility Letters" means:

(&) the facllity letter made betweén the Borrower and the Lender, dated on or around the date of this Dead
' - inrespect of aloan Taclilly to be provided of £755,000 a5 amenaed from time to time: and
" (b} - all other existing and/or future agreements, deeds or documents, as amended from time to time, %:'ay orin
: relation to which the Borrower has agreed, or does in future agree, in writing that the Borrower's liabilities
- and oblfigations to the Lender are to be secured upon the Charged Property.

 "Indebledness” means any obligation to pay or repay money, present or future, whether actual or ccmiﬁgem, solg -
or joint,

"insurance Polloy” means each contract of poficy of insuranice effected or maintained from time to time In r@speét o
of the Proparty. :

- "LPA 1926" means the Law of Property Act 1925,
" “Pormitted Encumbrance” None
"Property” means the freehold or leasehold Q?cbeﬁy (whether registered or unregistered) owned by the Borrower
- described in Schedule 1. Where more than one property is shown in Schedule 1 then the reference io Froperty
- herein shall throughout this Deed refer to and include each and any one of the properties.
"Recelver’ means a receiver or receiver and manager of any or all of the harged Property. o
- "Secured Liabilitles" means all present and future monies, abligations and liabilities owad by the ﬁérrower' tothe |
Lender, whether actiial or contingent and whether owed jointly or severally, as principal or surety andior in any
“other capacity whatsoever including (without fimitation), all interest, default interest, fees. costs, charges and -
expenses which the Lender may incur,
_ "Securlty Period” means the period starting on the date of this dead and ending on the date on which all the
Secured Liabilities have been unconditionally and irrevocably paid and discharged in full and no further Secured
Liabilities are capable of being outstanding,
"Valuation” means any valuation relating to the Property supplied to the Lender by or on behalf of the Borrower, |
: "WAT' means value added tax,

12 - Interpretation

- inthis deed: .
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time, taking account of any amendment or re-enactment or extension and includes any former statute, siatutory provision
~or subordinate legisiation which it amends or re-enacis,

- 1.2.2 uniess the context ctherwise requires, a reference to cnelgehder shall include a reference to the other gende?rs,_
123 ~uniess the context otherwiss requires, words in the singular include the plural and in the piural inciude the singuiar,

'1.2.4 - areference {0 a clause or Schedule is to a clause of, or Schedule o, this deed and references to paragraphs are
o paragraphs of the relevant Schedule, unless the context otherwise raquires,

125 a reference o continuing in refation to an Event of Default means an Event of Default which has not been
remnedied or waived,

1.26  areference to this desd (or any provision of i} or any other document shall be construed as a reference to this _
. deed, that provision or that document as it is in force from time to time and as amended in gocordance with ite terms or with -
the agreement of the relevant partiss, B

127 @ reference to a person shall include a reference to an individual, firm, company, parinership, corporation,
unincorporated body of persons, or any stale or any agency of any person,

1.2.8 a referance o an amendment includes a novation, re-enactment, supplement or variation (and amended shall be .
construad accordingly),

1.2.9 a reference to assets includes p'resent and future érepaﬁie‘sg uhder&akiég@s, revenues, rights and benefits of évery
- description other than goods or personal chatlels,

- 1.230 2 reference to an authorisation includes an approval, au%horisaﬂoﬁ. consant, 3Xem;§ticn;' filing, licence,
| notarisation, registration and resclution,

1211  areference o a lease includes a reférerice 1o a tenancy,
1212 areference to a regulation includes any regulation, rule, official directive, request or guideling (whether or not
having the force of law) of any governmental, inter-governmental or supranational body, agency, department or regulatory,

B self-regulatory or other authority or organisglion,

Borrower or the Lender shall include their respective successors, permitted transferess and

1.2.13  areference to the

-.. permitied assigns,

1214 where the Borrower comprises more than one person the liabilities and obligations urider this deed of the persons
comprising the Borrower shall be joint and several,

1215 where there Is any conflict between the terms of this deed and the Facility Letters, the terms of the Facility Letters -

.. shall prevail, and

1.2.16 clause, Schadule and paragraph headings shall not affect the interpretation of this deed,

?!EAE?&W;‘& M | .
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43 Clawback R
 If the Lender considers, on reasonable grounds, that an amount paid by the Borrower in respect of the Secured
. Liabilities is capable of being avoided or otherwise set aside on the bankruptcy of the Borrower, then that amount
shall not be considered to have been irrevocably paid for the purposes of this deed.
1.4 Nature of security over real property

A reference in this deed to a charge or morigage of or over the Property includes: - '_ e

: 1.4.1 - all buildings and fixtures and fittings and fixed plant and machinery which are situated on and form pér’t of tha
 Property at any time but excluding trade machinery within the meaning of s 5 of the Bills of Sale Act 1878,

1.4.2 the proceeds of sale of any part of the Property and any other monies paid or payable in respect of of in connection -
 with the Property, '

143 the benefit of any covenants for title given, or entered into, by any predecessor in fitle of the Borrower in respect
- of the Property and any monies paid or payable in respect of those covenants, and

1.4.4 . &l rights under any licence, agreement for séle or agreament for lease in respéct of the Prop?er‘éy. _
1.8 Law of Property (Miscellaneous Provisions) Act 1953

For the purposes of section 2 of the Law of Property (Miscellanecus Provisions) Act 1988, the terms of the Facility -
- Letters and of any side letiers between any parties in relation to the Facility Lellers are incorporated into this deed,

1.6 - Third party rights

A third party (being any person other thain the Borrower, the Lender and the Lender's permitted successors and
- assigns and any Receiver has no right under the Contracts (Rights of Third Parties) Act 1889 to enforce, or to

~ @njoy the benefit of, any term of this deed. '

7 Perpetuity period

 If the rule against perpetuities applies to any trust created by this deed, the perpetuity pericd shall bs 125 years
{as specified by section 5(1) of the Perpetuities and Accumuiations Act 2008).

1.8 - Schedules

The Schedules form part of this dead and shall have effect as if set out in full in the body of this deed, Any reference
- to this dead inchudas the Schadules.

2 Covenantto Pay

" The Borrower shall on demand pay o the Lender and discharge the Secured Liabilities when they become due.

. -Figﬁw—mmf . .
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34 Legal morigage and fixed charges

As a continuing security for the payment and discharge of the Secured Liabilities, the Borrower with full fitle
guarantes charges to the Lender:

311 by way of legal mortgage (in the ranking drder shown ip Schedule 1}, the Property; | | o
3.1.2 . by way of a fixed charge:

{a) - o all the Bomower's 'r'ighis in each Insurance Pﬁ%ic’y, inc%ud%ng the p%race@ds' of any ciéims under each o
Insurance Policy, and

) the benefit of all other contracts, guarantees, appointments, warranties and suthofisations (stafutory or
ctherwise) relating to the Charged Property to which the Borrower is & party or which &re in favour of the Borrower or of
which the Borrower has the benefit relating to any letting, development, sale, purchase, use or the operation of the Charged
Property or otherwise relating to the Chargsd Property (including, in each case, but without limitation, the right to demand -

- and receive all monies whatever payable to or for the benefit of the Borower under or arising from any of them, all remediss
provided for in any of them or available at law or in equity in retation to any of them, the right to compel performance of any
of them and all other rights, interests and benefits whatever accruing to or for the benefit of the Borrower arising from any
- of them),

3.3 by way of a further charge (whether lagal or equitable} your interest in any property or assels owned by you {or
: _' which you may own in the fulure) upon the occurrence of an Event of Default or of any of the events desoribed in clause

9.1. In support of this charge you give us permission (which you cannot later withdraw) to register a legal or equitable
- charge or notice at the Land Registry or the Land Charges Department.

3.2  Upon the occurrence of an Event of Default or if any of the events described in clause 9.1 arise, yau' Sa’revccabiy' :
authorise us or our solicitors In your name and on your behalf to make a search for vour name in the index of propristors
names gt the Land Registry. Yous nicd g | M (o such fnrm in pse from ime o time)
by p . R g o . &

33 Assignment

-As a continuing security for the payment and discharge of the Secured Liabilities, the Borrower with full title
guarantee assigns to the Lender, subject to s proviso for reassignment on irrevocable discharge in full of the
- Secured Liabilities ali the Borrower’s rights in each Insurance Policy, Including the proceeds of any claims undsr
. each insurance Policy provided that nothing in this clause 3.3 shali constiiute the Lender as morigages in
possession.

34 - Two of mors Borrowers
Where there are two or more persons hamed as the Borrower, the security hereby constituted shall be a charge

- over the Charged Property and over any separate interest whether lsgal or equitable of each Borrower in the
- Charged Property or any part of it '
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3.5 Interests less than the whole

- ifthe Borrower’s interest in the Charged Property is less than the whole legal and equitable inferest or is in respect

. of less than the whole of the Charged Properly, then in every such case, this deed shall take effect as a Deed of |

. Charge upon such interest, whether legal or equitable or partly legal and partly equitable, as the Borrower has in
the Charged Property or any part of the Charged Property.

4 perfection of Security
41 Registration of legsl mortgage at the Land Registry
~ The Borrower consents to an application being made by the Lender to the Land Riegistrar for the fé?icwéng |
- restriction in Form P to be registered against the Borrower’s title to the Property: '
“No disposition of the registered estate by the proprietor of the registered estate or by the'p'ropfietar of any .
- registered charge, not being a charge registered before the entry of this restriction, is 1o be registered withouta

- written consent signed by the proprietor for the time being of the charge dated |
}in favour of Romaco SPV 2 Limited referred to in the charges register.”

42 Further advances

The security hereby constituted is made to secure fuither advances. The Lender covenants with the Borrower that _
- the Lender shall perform its obligations to make an advance or advances under the Facility Letters {including any
. obligation to make available further advances).

43 First registration

i the title to the Property is not registered st the Land 'Registryg the Borrowsr shall ensure that no person {(other
than the Borrower) shall be registered under the Land Registration Act 2002 as the proprietor of all or any part of
. the Property, without the prior written consent of the Lender.

44" - Cautions against first registration and notices

Whether or not tiile fo the Property is registerad at the Land Registry, if any caution against first registration orany
_ notice (whether agreed or unilateral) is registered against the Borrower’s titie to the Property, the Borrower shali S
- as soon as reasonably practicable provide the Lender with full particulars of the circumstances relating to such
- caution or notice. If such caution or notice was registered to protect a purporied interest the creation of which is
not permitted under this deed, the Borrower shall immediately, and at his own expenss, take such steps as the
Lender may require to ensure that the caution or notice, as applicable, is withdrawn or cancelied, '

B Liabllity of the Barrower
51. Liability not discharged
~ The Barrower's liability under this desd in respect of any of the Secured Lisbilities shall not be discharged,
-prejudiced or sffectad by:

5.1.1 . any security, guarantes, indemnity, remedy or other right held by, or available to, the Lender that is or becomes
- wholly or partially illegal, void or unenforceable on any ground,
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- concurring In, accepting or varying any compromise, arrangement o settlement, or omilting to claim or enforce payment
~from any other person, or

513 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.

52 immediale recourse -

The Borrower waives any right it may have to require the Lender to enforce any security or other right, o claim-
any payment from, or otherwise proceed against, any other person before enforcing this deed against the

- Borrower,
B R&presematiér&s and Warranties
6.1 Times for making representations and warranties o

The Borrower makes the representations and wa?ranﬁés set out in this clause B to the Lender on the da'{e‘ of this
deed and the representations and warranties contained in Clauses 6.2 to 8.13 (inclusive) are deemed 1o be
repeataed on each day of the Securily Period with reference 1o the facts and circumstances existing at the time of
- repetition.
62 Ownership of Charged Property

- The Borrower is the legal and beneficial owner of thé Charged Preperty'ané has gcéd a.na 'mark.e%a!:}%e tétié tothe
- Property.

63  No Encumbrances -

So far as the Borrower is of should, acting reasonably, be aware, the Charged Property is free from any
Encumbrance other than Permitted Encumbrances and the Encumbrances created by this dead.

84  No adverse claims

" The Borrower has not received, or acknowledged notice of, any adverse claim by any persen in respect of the
- Charged Property or any interest in i,

85 No adverse covenants

So far as the Borrower is or should, acting reascnab!'y, be aware, there are no covenanis, agréements; o
creservations, conditions, interests, rights or other matters whatever, which materially and adversely affect the

Charged Property.

6.8 Mo breach of laws

So far as the Borrower s of sheu'!d, acting reasonably, be awére; there is no breach of aﬁy lawor %@u’iation which
- materially and adversaly affects the Charged Froperty,
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" B.7 - No interference in enjoyment

 So far as the Borrower is or should, acting reasonably, be aware, no faciity neeassarg for the eh;aymeﬁt and use
of the Charged Property is subject to terms entitling any person to terminate or curtail its use, save as set out in
the lease of the Property where the Property is leasehold.

88 . No cveriding Interests

- So far as the Borrower is or should, acting reasonably, be aware, no person has an interest which could take
. priority over the Lender’s interest under this deed as an overriding interest in the Property. -

8.9  No prohibitions or breaches

So far as the Borrower is or should, acting reasonably, be aware, there is né prohibition on the Borrower éssﬁignirﬁg -
his rights in any of the Charged Property referred to in clause 3.1.2 and the entry into of this deed by the Borrower .
. does not and will not constitute a breach of any policy, agreement, instrument or obligation binding on the Borrower, e

6.10 - Environmental compliance

So far as the Borrowsr is or should, acting reasonably, be aware, the Borrower has, at all times, coraplied in al
- matarial respacts with all applicable Environmental Law and Environmental Licences. '
. 811 information for Valuations and Certificates of Title
6.11.1 . Al written information supplied by or on behalf of the Borrower for the purpose of each Valuation and Certificate

- of Title was true and accurate in all material respects as at its date or as at the date (if any) on which it was stated to be
given.

6112 The information referred to in clause 6.11.1 ‘was, as at its date or as at the date (if any) on which it was stated to
. be given, complete and the Borrower did not omit to supply any information which, if disclosed, would adversely affect the
“Valuation or Certificate of Title. '

6.11.3  Nothing has occurred between the date or dates when the information referred to in clause 6.11.1 was supplied
and the date of this deed which would adversely affect such Valuation or Cerlificate of Title. '

. 6.12  Avolidance of security

" Sofar as the Borrower is or should, acting reasonably, be aware no Encumbrarice expressed to be created under
- this deed is liable to be avoided, or otherwise set aside, on the bankruptoy of the Borrower,
813 . Enforceable security
So far as the Borrower is of should, acting reasonably, be aware, this deed constitutes and will constitute the legal,
- valid, binding and enforceable obligations of the Borrower and is and will continue to be effective security over all
- and every part of the Charged Property in accordance with iis terms,

7 - Covenants

- The Borrower covenants with the Lender in the termis set out in Schedule 2.
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.81 Powertoremedy :

‘811 . The Lender shall be entitied (but shall not be obliged) to remedy, &t any time, a breach by the Borrower of any of
his obligations contained in this deed.

82 The Borrower irrevocably authorises the Lender and its agents to do all such things as are nécaﬁsary or desirable
for that purpose,

“8.1.3 Any monies expended by the Lender in remedying a breach by éhe Borrower of his obligations contained in this™
deed, shall be reimbursed by the Borrower to the Lender on a full indemnity basis and shall carry interest in accordance
with clause 14.

8.1.4  Inremedying any breach in accordance with this clause 8.1, the Lender, its agents and their respective officers, -
. agents and employees shall be entitied to enter onto the Property and to taike any action as the Lender may reasonably
. consider necessary or desirable including, without fimitation, carrying out any repairs, other works or development,

| 82 Exercise of rights
The rights of the Lenaer under clause 8.1 are without prejudice to any other réghzs of the Lender ué:cser msé czéed. |
o 8.3 " Lender has Receiver's powers
~ Any right, power or discretion conferred by statute or by this deed ona Récéi?é‘r may, afier fhé security constituted
- by this desd has become enforceable, be exercised by the Lender in relation to any of the Charged Froperty

{whether as aftorney of the Borrower, in the Lender's capacity as mortgagee or otherwise) whether or not it has

- taken possession of any Charged Property and without first appointing a Receiver or notwithstanding the :
. appointment of 3 Recelver.

.84 Conversion of currensy

'8.4.1 - For the purpose of, or pending, the dischérga of any of the Secured Liabilities, the Lender may canver‘t'a'ﬂy monies
received, recovered or realised by it under this deed (including the proceeds of any previous conversion under this clause :

8.4 from their existing currencies of denomination into such other currencies of denomination as the Lender, acting

reasonably, may think fit.

842  Any such conversion shall be effected at the Lender's then prevailing spot seliing rate of exchange for such other

- currency against the existing currency or if the Lender has no such spot rate then a spot rate reasonably selected by the B

Lendar,

843 Each reference in this clause 8.4 to s currency extends to funds of that currency and, for the avoidance of doubt.
funds of one currency may be converted into different funds of the same currency.

8.5 indulgance _

The Lender may, at its discretion, grant time or other indulgence or make any other avangemeant, variation or
release with any person not being a party 10 this deed (whether or not such person is jointly liable with the Borrower) -

.. Inrespect of any of the Secured Liabiiities or of any other security for them without prejudice sither to this deed or
to the llability of the Borrower for the Secured Liabilities,
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e When Securlty Becomes Enforceabls
91 Security bacomes enforceabls following certain events

. The security constituted by this deed shall be immediately aﬁ@férceabie it

" e.1.4 " an Event of Default OCOUES, Or

912  any of the Secured Liabilities shali not be paid or discharged within 5 working days of when the same ought foba
~ paid or discharged by the Borrower (whather on demand or at scheduled maturity or by acceleration or otherwise, as the
©. case may be), or

'9.1.3  the Borrower shall be in breach of any of its obligations under the Facility Letters, this deed or under any other -
agresment deed or document between the Borrower and the Lender and that breach (if capable of remedy) has not been

remedied 1o the reasonable satisfaction of the Lender within any period specified by the Lender to the Borrower to remedy
the breach, or '

'9.1.4  any representation, warranty or statement made, repeated or deemed made by the Borrower in, or pursuant to,
any of the Facility Letters or this deed is (or proves to have been) incomplete, untrue, incorrect or misleading in any material

- respect when made, repeated or deemed made; or

o 915 ~ any of the foliowing occurs:

{a) . anyindebtedness of the Borrower is not paid when due nor within any originally applicable grace ;Sérsmig_ '

Coar
() any Indebtednass of the Borrower becomes dise, or capalle of being deciared due and payable, prior to

. its stated h’éaturi&y by reason of an everd of default howsosver described.; or

{c) _ any commitment, the fulfilment of which by a third party would give rise to any indebtedness on the part |
of the Borrower, is cancelled or suspended as 2 result of an event of default however desoribed; or

916  the Borrower stops or suspends payment of any of the Borrower's debts, or is unable to, or admits the Borrower's :
inability to, pay the Borrower's debts as they fall due; or

917  the Borrowsr commences negotistions, or enters into any composition or arrangement, with one or more of the _
- Borrower's creditors with & view to rescheduling any Indebtedness of the Borrower (because of actual or expected financial -~

U difficulties); or

918 amoratorium is declared in respect of any of the Borrower's !ndeib&édness; or
- 819  subject to clause 8.2, any action, proceedings, procedure or step is taken for:

| {2y the suspansion of payments by the Borrower, the bankrupicy of the Bcrma&ef orthe makihg ofa vciuntary"
arrangement or scheme of arrangement with creditors of the Borrower; or

o Y _ the appointment of a frustee in bankrupicy, receiver, administrator, compulsory manager or other similar

- officer in respect of the Borrower or any of the Borrower's assels; or

9110  subject to clause 9.2, any event ocours in rejation to the Borrower that is analogous to those set out In clause: -
‘818 or

1B
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9.1.11  the value of the Borrower's assets is less than the Borrower's liabillties (taking into acoount contingent and
prospective liahilities); or

9.1.12 a distress, attachment, execution, 'expmpriatim, saquestration or other legal process is levied, enforced or sued

~out on, or against, the Borrower's assels; or

9.1.13 . any security on or over the assets of the Borrower bacomes enforceable and is not dischés’ged within 30 days of
enforcement Commensing, or

2.1.14 subject to clause 9.3, all or any part of any of the Facility Letiers or this deed becomes invalid, uniawful,
unenforceable, terminated, or ceases to have full force and effect in such a way as materially to increase the risk of non-

" recovery by the Lender of any of the Secured Liabilities, where it is reasonable to conclude that the extent to which that risk
is 50 increased will be reduced by the taking of immediate steps o enforce this deed: or

9.1.15 the Borrower repudiates or evidences an intention to repudiate any of the Facility Letters or this deed: or

9.1.16 - where any event ocours {(or circumstances exist) which, in the reasonable opinion of the Lender, is Eikesﬁ'm
- materially and adversely affect the Borrower's abllity to perform all or any of its obligations under, or otherwise comply with,
" any of the terms of the Facility Letiers or this deed.

9.2 Any such action, procsedings, procedure, step of event as is referred 1o in clause 9.1.6 or 9.1.10 shall not render
- the security constituted by this deed immediately enforceable if such action, proceedings, procedure, step or event is
- frivolous or vexatious or discharged, staved or dismissed within 14 davs of commencement,

83 An event or circumstance such as is referred to in 9.1.14 shall not render the security constituted by this desd |
- immediately enforceable if such event or circumstance occurs as a result of negligence or any unlawful act or omission on
the part of the Lender,
9.4 Diserglion
 After the security constituted by this deed has become enforceable, the Lender may, In lis absolute discretion,
enforce all or any part of that security at the times, in the manner and on the terms it thinks fit, and take possession
- of and hold or dispose of all or any part of the Charged Property.
40" Enforcement of Security

401 Enforcement powers

10,11 The power of sale and other powers conferred by section 101 of the LPA 1925 (as varied or extended by this dead)

- shall arise on the exescution of this deed and shall become immediately exercisable (without the restrictions contained in
the LPA 1825 as fo the giving of notice or otherwise) at any time after the security constiluted by this deed has become

- enforceable under clause 8.1, :

1012 Section 103 of the LPA 1925 (estricting the power of sale) does not apply to the security constituted by this deed.
- 10.2 - Extension of statutory powers of lessing
' The statutory powers of leasing and accepting surrenders conferred on morigagees under the LPA 1925 and/or

by any other statute are extended so as to authorise the Lender and any Receiver, at any time after the security
constituted by this deed has become enforceable, whether in its own name or in that of the Borrower, to:

anﬁ iy -
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"10.2.1  grant or vary any lease or agresment for lease,
10.2.2 | accapt surrenders of leases, or
10.2.3 - grant any option over the whole or any part of the Property with whatever rights relating to other parts of it,
whether or not at a premium and containing such covenants on the part of the Borrower and on such terms and
- conditions (including the payment of money to a lessee or tenant on a surrender) as the Lender or Receiver, acting
- reasonably and properly for the purposes of protecting andfor realising the Lender's security under this deed,

thinks fit, without the need to comply with any of the restrictions imposed by sections 99 and 100 of the LPA 1825,

10.3 .. Where the Lender or Receiver takes possession of the Property

o  Where the Lender or any Recesiver takes possession of the Property and goods furniture chattels personal effects '
- or other items ("Goods") remain at the Property, the Lender or the Receiver

10.3.1  may remove and store any Goods,

1032 may dispase of the Goods by sale or atherwise, as the Lender or Receiver acting reasonably considers fit or, if
Lender or the Receiver know that the Goods do not belong to the Borrower, return them to their rightful cwner;

1033 may include the Goods in any sale of the Property,
110.3.4  will only take the steps mentioned in clause 10.3.1, 10.2.2 or 10.2.3 if the Borrower has not removed the Goods
-within seven days after the Lender or the Receiver has given notice to the Borrower asking the Borrower 1o remove them

or has failed after taking reasonable steps o trace or commumicate with the Borrower,

10.3.5  may arrange Tor an appropriate organisation o remove and care for any animals found at the P?ogserty at the
 Borrower's cost; "

provided always that nothing in this clause 10.3 gives the Lender any cherge or other security interest in any
. Goods or animals at the Property and the Lender or the Receiver will return to the Borrower the proceeds of sale -
- of the Goods,
104 Prior Encumbrances
At any time after the security constituted by this deed has become enforceable, or after any power to fépessesé
. the Charged Property or to appoint a receiver in respect of the Charged Property which is conferred by any
- Encumbrance having prionily to this deed shall have become exercisable, the Lender may:
1041  redesm such or any other prior Encumbrance:,
'10.4.2 - ‘procure the transfer of that Encumbrance to itself. and/or
10.43  settle any actount of the holder of any prior Encumbranse.' _
- All monies paid by the Lender to an encumbrancer in setflement of such an account shall be, as from its payment

... by the Lender, due from the Borrower to the Lender, and shail bear interest at the same rate of interest as would
- have applied under the prior Encumbrance, and shall be secured as part of the Secured Liabilities,

#
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105 Protection of third parties -
 No purchaser, mortgagee or other person dealing with the Lender or any Receiver shall be concerned o enquice;
10.5.1  whether any of the Secured Liabilities have become due or pavable, or remain unpaki or undischarged,

10.5.2  whether any power the Lender or 2 Receiver is purporting to exercise has become exercisable or is properly
- gxsrcisable, or

10,53 how any money paid 1o the Lender or any Receiver is to be applied, B
108 - Privilegss
- Each Receiver and the Lender is entitied to all the %ig'hts; powars, privileges and immunities conferred by the LPA -
1925 on morigagess and receivers,

fﬁ,? ‘Relinguishing possession

I the Lender or any Receiver enters into of takes pOSSession of the Charged Property, it or he may at any time
ralinauish possession,

10.8 .. Conclusive discharge to purchasers .
The receipt of the Lender or any Receiver shall be a conclusive discharge to a purchaser,
10.8 . Additional Becurity _

In addition to our rights under clause 3.1.3 you agree that we may act as your alttorney under the powers set out in
clauses 15 and 16,1 in order toc

10.9.1  obtain the consent of any parson which may be required to tha creation of the mortgage, charge or other security:

10832 take all action that we consider necessary to complets the morigage, charge or security and register it ot the Land
Registry;
1093  recover our costs of taking and registering that mortgage, charge or security;

1 Recelvers
11.@ 2 Appointment' :
. At any time after the security constituted by this deed has becoms enforceable, or at the request of the Borrower,
- the Lender may, without further nolice appoint any one or more person or persons o be a recsiver, or a receiver

. and manager, of all or any part of the Charged Property. The appointment may be made by deed or in writing and
signed by any one of the Lender's directors officers or managers,
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412 Removat

' The Lender may, without further notice, from time to time, remove any Receiver appointed by it and may, whenever

it thinks fit, appoint a new Receiver in the place of any Receiver whose appointment may for any reason have

_ terminated. Such removal may be made by deed or in writing and signed by any one of the Lender's directors,
. officers or managers. L

11.3 - Remuneration

The Lender may fix a reasonable rate of remuneration for any Receiver appoinied by it without the restrictions
contained in section 108 of the LPA 1928 and, immedialely on its being paid by the Lender, the reasonable
- remuneration of the Receiver shall become a dabt which Is due under and secured by this deed.

11.4  Powerof appointment additionsl to stalulory powers and limitation of powers

114 The power to appoint a Receiver conferred by this deed shall be in addition to all statutory and other mweé's of
_the Lender under the LPA 1828 or otherwise, and shall be exercisable without the restrictions contained in sections 103
- grd 108 of the LPA 1925

11.42  The Lender may either in a Recelver's appointment or from time o time afterwards in writing exclude any one or
© - more of the powers mentioned in clause 12 of this deed.

" 11.5  Power of appointment exersisable despite prioy agﬁoi’ﬁéﬁwmﬁ '

~ The power to appoint 8 Receiver (whether conferred by this deed or by statute) shall be, and rem'aih', ekefciéabia
" by the Lender despite any prior appointment in respect of all or any part of the Charged Property. '

116 Agent of the Borrower

Any Receiver appointed by the Lender under this deed shall be the agent of the Borrower and the Borrower shall
~ be solely responsible for the Receiver's acts and defaults. The Recaiver may exercise his powers in the name of
the Borrower or otherwise,

' 42 - Powers of Recslver
.' 12.1 : Powers additional ia'sta&m@ry ﬁ@wérsf )

12.1.1 Any Receiver appointed by the Lender under this deed shall, in addition to the powers conferred on him by statute,
have the powers set out in clause 12.2 to clause 12,19 but shall have no power to sever and sell separately any fixtures or
" fittings from the Properiy.

©12.1.2 I there is more than one Receiver holding office at the same time, each Receiver may {unless the document
* appointing him states otherwise) exercise all of the powers conferred on @ Receiver under this deed individually and to the
- exclusion of any other Receiver,

1 12.1.3 I more than one person’is appointed Receiver pursuant to this deed then i any oné of them is removed from
office, resigns, dies, or for any other reason ceases to be able io act as Receiver, the other person or persons appointed

Recelver shall continue in office as Receiver with authority to exercise all the powers of a receiver given by this deed or by
statute or otherwise,
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122 Repair and develop the Property

. Provided that it is reasonable to do so for the purpose of profecting and/or realising the Lender's security under
this deed, a Receiver may undertake or complete any works of repair, alteration, building or development on the

~ Property and may apply for and maintain any planning permission, development consent, buiiding reguiation - -

~ approval or any other permission, consent or licence to carry out any of the same,

42,3 - Where the property is leasehold
" Provided that it is reasonable to do 5o for the purpose of protecting and/or realising the Lender's security under
~ this deed, a Receiver may if the Property is leasehoid vary the terms of or surrender the lsase and/or take s new
iease of the Property or of any part of the Property andior exercise any rights of the Borrower o exdend or renew

. the lease of the Property or to acquire the freehold or any superior interast in the Properly (or any interest in them) .

- on such terms as he shall reasonably think fit and so that any such new lease, fraehold or superior interest (orany
. interest in them} in the Property shall, from its commencement or gcguisition, becoms charged 1o the Lender on
- the terms of this deed so far as applicable and 1o execute a formal legal charge over any such new lease freehold
- or superior interest (or any interest in them) in favour of the Lender in such form as the Lender may reasonably
- recuire.

12.4 - Vary grant or sccept surrenders of leases
A Receiver may vary, grant, or accept surrenders cf,. aﬂjf leases or tenancies affecting the F‘r-epéﬁy and may grant
or vary any other interest or right over the Property on such terms and subject to such conditions as he reasonsbly

considers appropriate for the purpose of protecting andfor realising the Lender's security under this desd.

125 - Employ personnal and advisers

© Provided that, in doing so, he acts reasonably and for the purpose of protecting and/or realising the Lenders
~security under this deed, a Receiver may provide services and employ, or engage, such managers, officers,
- servants, contractors, workmen, agents, other personnel and professional advisers on such terms and subject to
such conditions as he reasonably thinks fit. Provided that i is reasonable for him to do so for the purpose of
_protecting and/or realising the Lender's security under this deed, a Receiver may discharge any such person or
_any such person appointed by the Borrower,

128 Make and revoks VAT options to tax
| A Receiver may exercise or ravoke any VAT optionto tax as he 're'asc'nabiy thinks fit.
12.7 | -Charge for remuneration

A Recsiver may charge and receive such reasonable sum by way of rermuneration (in addition to all reasonable .
costs, charges and expenses reasonably incurred by him) as the Lender may prescribe or agree with him, '
o 12.8 - Taking possession of and getting In the Charged Property

12.81 A Receiver may take possession of, collect and get in the Charged Property or any part of it in respect of which
~he is appointed and make such demands and take such proceedings as he reasonably considers to be expedient for that

purpose.

1282 Provided that, in doing so, he acts reasonably and for the purpose of protecting andfor realising the Lenders
security under this deed, a Receiver may, after giving the Borrower notice, buy or pay for the release of any interest which
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. another persen has in the Charged Property if that interest has (or may have) priority over this deed. Any money paid to -
buy or release another parson's inferest in the Charged Property will form part of the Secured Ligbilities.

12.8 Manage or raconsiruct the Borrowes's business

Provided that, in doing so, he acts reasonably and for the purpose of protecting and/ior realising the Lender's:
security under this deed, a Recsivar may carry on, manage, develop, reconstruct, amalgamate or diversify or
concur in carrying on, managing, developing, reconstructing, amalgamating or diversifying the business of the
Borrower carried out at the Property.

| 12.10 . ~ Dispose of Charged Property

~Provided that, in doing so, he acts reasonably and for the purpose of protecting andfor realising the Lender's .
security under this deed, a Receiver may grant oplions and licences over all or any part of the Charged Property,
 sell, assign, lease and accept surrenders of leases of (or concur in selling, assigning, leasing or accepting
surrenders of ieases of) all or any of the Charged Property in respect of which he is appointed for such
- consideration and, in such manner (including, without limitation, by public auction or private sale) and generally on
. such terms and conditions as he reasonably thinks fit. '

1211 Give valid receipts

- A Receiver may give valid receipts for all monies and execute all assurances and things which may be proper or
desirable for realising any of the Charged Property.
_ '_ 12.12  Make settiements

" Provided that, in doing sc, he acts reasonahly and for the purpose of protecting andior realising the Lender's

- security under this deed, a Receiver may make any arrangement, setilement or compromise in respect of the
Charged Property between the Borrower and any other person which he may reasonably think expedient,

' 12.13 - Bring procsedings

Provided that, in doing so, he acts reasonably and for the purpose of protecting andior realising the Lenders

security under this dead, a Receiver may bring, prosecute, enforce, defend and abandon all such actions, suits

and proceedings in refation to any of the Charged Property as he reasonably thinks fit.

12.14 . insure

A Receiver may, if he thinks fit, effect with any insurer any policy of insurance either in lieu or satisfaction of, or In
- addition to, the insurance raquired 10 be maintained by the Borrowsr under this deed.

12.15  Powers under LPA 1926
. A Receiver may exercise all poWeés provided for in the LPA 1925 in the same way as if he had been duiy aggﬁmir’;t&d
under the LPA 1625
1218 Borrow
' Provided that, in doing so, he acts reasonably and for the purpose of protecting andior realising the Lender's
security under this deed, a Receiver may, for any of the purposes authorised by this clause 12, raise money by
_ borrowing from the Lender (or from any other person) either unsecured or on the security of all or any of the

N B
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. Charged Pmpeﬂy in respeci of which he is appointed on suah terms as he reasonabiy thinks fit {including, if the'
- Lender consents, terms under which such securily ranks In pricrity o this deed).

- 12.17 - Absolute beneficlal owner

. Provided that, in doing so, he acls reasonably and for the purpose of protecting and/or realising the Lender's
security under this deed, a Receiver may, in relation to any of the Charged Property, exercise all powers,

authorisations and rights he would be capable of exercising, and do all such acts and things, as an absolute

- beneficial owner could exercise or do in the ownership and management of the Charged Properly or any part of
- the Charged Property.

12,18 Perform Borrower’s obligations
 Provided that, in doing so, he acts reasonably and for the purpose of protecting andfor realising the Lender's
security under this deed, a Receiver may perform any obligation of the Borower under this deed which the -
. Borrower has failed to parform in full and put right any matter or thing which has occurred as a result of the
Borrower's breach of this deed,
12,19 . Incidental powers
A Recaiver may do all such other acts and things:

'12.19.1 -as he may reasonably consider desirable or necessarf; for protecting or r&alismg any of the Chaa‘ged ?Preg:ser%y,; _ o

-12.319.2 as he may reascnably consider incidental or conducive o any of the rights or powers conferred on a Receiver
“under or by virtue of this deed or law.

43 Order of Application of Proceeds

431 Al monies received by the Lender or a Receiver pursuant to this deed after the security constituled by this deed |
. has become enforceable {other than sums received pursuant 1o any insurance Policy}, shall (subject o the claims -
- of any person having prior rights and by way of variation of the LPA 1925) be applied in the following order of

priority:

- _ (@) in discharge of all rents, taxes, rates and outgoings properly payable if respect of the Charged Property,

by R - in or towards payment for any other costs, charges and expenses properly incurred by or on behalf of the
- Lender or any Recsiver, attorney or agaent appointed by it under or in accordance with this deed and of all remuneration
" properly due 1o any Recelver in accordance with this dead,,

{c) ~ Inor towards payment of the Secured Liabilities in such order and manner as the Lender determines:
and '
{ay o in payment of the surplus (if any) to the Borrower or other person entitted to it

132 . Apprepriation

| Neither the Lender nor any Receiver shall be bound (whether by virtue of section 10D(8) of the LPA 1925, which
s varied accordingly, or otherwise) to pay or appropriate any receipt or payment first towards mterest rather ‘Ehﬁﬁ
- principal or otherwise in any particular order between any @f me Sesured Lisbilitles._Th r ; 0y
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14, Costs oy

" The Borrower shail pay to, or reimburse, the Lender and any Receiver on demand all reasohable Costs réasonably
- incurred by the Lender or any Receiver in connection with:

@ this deed or the Charged Property;

) R taking, holding, protecting, perfecting, preserving or enforcing {or at’tem'pting to do s0) any of the Lender's

' or Receiver's rights under this deed: or

{c) teking proceedings for, or recovaring, any of the Secured Liabilities,

together with interest on those Costs, which shall, in the case of each Cost, accrue and be payable in respect of
" the period commencing on and including the date which is 10 days after the date on which notice of the fact that -

- that Cost has been incurred is given to the Borrower up o and including the date when full discharge or
reimbursement of that Cost is made by the Borrower (whether before or alter judgment partial payment or
bankruptoy of the Borrower) at the rate and in the manner applying from time to time under the most recent Facility
Letter or as otherwise agreed in writing betwesn the Lender and the Borrowsr. a

15, Further Assurance

 The Borrower shall, at his own expense, take whatever action the Lender or any Receiver may reasonably require

- for
: () I_ : creating, perfecting or protecting the security intended to be créated by this deedygr o
e R facilitating the realisation of any of the Charged Property, or |
w. :faciiétaﬁng the exercise of any right, power, authority or déa&aﬁio}ﬁ exercisable by.thé Lehé;er'.d.r any -

. Receiver in respect of any of the Charged Froperty,, or

e . creating, registering and/or perfecting any morigage or othér security which we require vou to give under
the provisions of clause 10.9,

including, without fimitation, if the Lender thinks it expedient, the execition of any transfer, conveyance,
- assignment or assurance of all or any of the assets forming parl of, or intended o form part of the Charged
- Property (whether 10 the Lender or o its nominee) and the giving of any notice, order or direction and the making
of any registration.
16 - Powerof Attorney
161  Appointment of attorneys
By way of security, the Borrower irrevocably appoints the Lender and every Receiver separately to be the attorney _
of the Borrower and, in the name of and on bahalf of the Borrower and as the Borrower's act and deed, o execuie
any documents and do any acts and things which:

'(a') o the Borrower is required to execute and do under this deed, and/or _

by S s proper or desirable for the purpose of facilitating the exercise of any éf the ﬁghts,- POWErS, aut'ho'rities :
and discretions conferred by this deed or by law on the Lender or any Receiver,
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16.2  Ratification of acts of attormeys
The Borrower ratifies and confirms, and agrees o ratify and confirm, anything which any of the Borrowsr's
attorneys may do in the proper and lawiul exercize of all or any of the rights, powers, authorities and discretions
referred 1o in clause 18.1,

47 Release

- Subject to clause 19.3, on the expiry of the Security Period {but ot otherwisa). the Lender shall, at the request
and cost of the Borrower, take whatever action is necessary (o release the Charged Property from the security
- constituted by this deed,
18 - Assignment and Transfor
181 Assignment by Lender
182 At any time, without the consent of the Borfower, the Lender may assign or transfer (by way of sub-mortgage o

- otherwise} the whole or any parl of the Lender's rights andfor obligations under this deed to any person. Any such
assignment or ransfer shall not cause the Borrower's rights under the Facility Letters and this deed to be reduced materially

- or cause the Borrower's obligations unler the Facility Letters and this deed o be increased materially.

183 The Lender may disclose to any actual or proposed assignee or transferee such information about the Borrower, _
the Charged Proparty and this deed s the Lender considers appropriate.

18.4  Assignment by Borrower

 The Borrower may not assign any of the Borrower’s rights, or transfer any of the Borrowsr's obligations, under this
deed or enter into any transaction that would result in any of those rights or obligations passing to another person.

19 Further Frovisions
16.1 . Independent security
This deed shall be in addition to, and independent of, every other security o guarantee which ths Lender may
- hold for any of the Secured Liabilities at any time. No prior security held by the Lender over the whole or any part
of the Charged Property shall merge in the security created by this deed. '
182 . ConSinuing security
- This deed shall remain in full force and effect a's'a'mntinuiﬁg' séciuréty for the Secured Liabilities, despite any
. settlement of account, or intermediate payment, or other matter or thing, unless and until the Secured Liabilities
have besn fully and irevocably discharged.
) 18.3  Discharge conditional
' Any release, discharge of Seﬁtément hetween the Barréwer and the Lender shall be 'canditiohai onne payment or

. security received by the Lender in respect of the Secured Liabilities being avoided, reduced or ordered io be |
. refunded pursuant to any law relating to insolvency, bankruptcy, or otherwise.
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19.4  Rights cumulative -

 The rights and powers of the Lender conferred by this dead are cumulative, may be exercised as often as the
Lander considers appropriate, and are in addition to its rights and powers under the general law,

195 Variations and waivers

- Any waiver or variation of any right by the Lender (whether arising under this deed or under the general law) shall -
only be affective if it is in writing and signed by the Lender and applies only in the ciroumstances for which it is
given,

198 Delay

" No delay or failure to exercise any right or power under this deed shall operate as a walver,

. 18.7 . Single or partial exercise

* No single or partial exercise of any right under this deed shall prevent any other or further axercise of that or ahy
other right,
10.8  Partial invalidity
" “The invalidity, unenforceability or ilegality 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 invalid,
- unenforceable or illegal provision would be valid, enforceabie or legal if some part of it were deleted, the provision
. shall apply with any modifications necessary (o give effect o the commercial intention of the parties.
49.9 . Consclidation
The restriction on the right of consolidation contained in section 83 of the LPA 1925 shall net'a;:p!y fo this deed,
20 . Notices

201 Service

- Each notice or other communication given under of in connection with this deed shall be in wiiting, delivered
personally or sent by pre-paid first-class letter, fax or e mail, and sent:

2011 tothe Borrower at o

@y the Property (or where there is more than one Pmpe&y shown in Sch@dﬁié'ﬂ at any of éhem}; and - .
.'{k:;} L ~ 47a Broadgates, Market Place, Henley-On-Thames, England, RGS 2AD _-

012 to the Lender at |

@) 15 Carnarvon Street, Manchester, M3 1HJ marked for the attention of The Directors andior .

U - Faxat0705 345 5705 marked for the attention of The Directors; andior
4 . email at customerservices@ o.uk; and/ o
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S : to such other address, fax number or @ mail address as is notified in writing by one party to the other from
time totime, .
202 Receipt:
 Any notice or other communication shall be deemed to have been received:
. 20.2.1  if sent by fax or € mail, when transmitted.;
20.2.2 - ifgiven by hand, at the time of actual delivery; and .
2023 if posted, on the second Business Day after the day it was sent by pre-paid first-class post,
- provided that a notice or other communication given as described in clause 20.1.1 or clause 20.1.2 on a day which -
I8 not 2 Business Day, or after normal business hours, in the place to which it is sent, shall be deemed to have
" been received on the next Business Day.
2% Governing Law and Jurisdiction
211 - Govarming law
21.1.1 - This deed and any dispute or claim arising out of of in connection with it or its subject matter or formation (including

. non-contractual disputes or ciaims) shall be governed by and construed in accordance with the law of England and Yales. 3

2142

Nothing in this clause shall limit the right of the Lender 1o take proceedings against the Borrower in any other court

of competent jurisdiction, nor shall the taking of proceedings in any one or more jurisdictions preclude the taking of |
procesdings in any other jurisdictions, whether concurrently or not, fo the extent permitied by the law of such other
jurisdiction.

212

Jurisdiction

The parties to this deed irevocably agree that the courts of England and Wales shall have exclusive jurisdiction
to settle any dispute or claim that arises out of or in connection with this deed or its subject matter or formation

" {including non-contractual disputes or claims).

C21a

Cthar service _

‘The Borrower irrevocably consents to any process in any proceedings under clause 21.1 being served 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 prooess in any other manner permitted by law.

22

~ Gounterparts

This deed may be executed and delivered in any number of counterparts, each of which is an criginal and which

~ together have the sarme effect as if each party had slgned the same document.

- Thié document has been exscuted as 2 deed and s delivered and {akes effect on the date statad at iﬁ@ beiginniﬂg; ofit.
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Schedule 1~ Property -~

Address: The freehold property known as Land at Charmmham Close, Hungerford and 26 Charnham
Strest, Hungerford RG17 OFJ title to which is to be transferred out of title numbers BK 148256 and
BKZ85794 and more particularly described in a transfer o be dated on around the date of this Desed
and made betwaen M3 Asscciates Limited (1) and Fox Howard Limited (2} {("Transfer®)

Frashold

Registersd at the land registry under title numbsr(s): new freehold title to be granted out of title
numbers BK148258 and BRZE5784 on registration of the Transfer.

1zt charge

o L s
FIBA powe - NACFB S5

. Ramaoo L (Reg N DTIIZHR0L Remens SFY 1110 Eﬁé@ B 0732430 Homese BEW Thid feg M 1PPRISY Rrownans SFV 31td g Ne 10619885, Remioe SPY 4 LidifReg No 1105, Remaso
BRI Lad Ry Mo RHESENE Revnson SPY & Led Wy Mo HEODRIEL Romang §5% 7 L1d fag Ha DI006443 Barmess B 4 Limbed Mg Ho 350543 wed Bormaos $5¢ § Led Frog Ho R0
#r wll cormpanive whdel ade o5 Fowe Flrsses wed sve srgleterad by Bngland, Rogiatered offion sddress 15 Do mervon Strees, blenchuester B L



15 Carnarven Btragt Ot BT 485

---------------- kManchastor o eangmiiesiromafingnoe.coik
S hETH _ Co L omafinence.couk
Lend!ﬂg IR . . . s#i.ﬂ\é‘ﬁfﬁi,&ﬁd
o Llessordinory _ ' - :
3chaduia 2 ) R

“ Covenants. . L

. part 1 - General covenants '

4, - MNegative Pladge and Disposal Restrictions L '
_The Borrower shall not at any time, except with the prior written consent of the Lender:

: 1,‘% : - create, purport to create or parmit to subsist any Encumbrance on, or in relation to, any Charged Property other
' ~than any Encumbrance created by or in accordance this deed or any Permilted Encumbrance;;

1.2 sell, assign, iransfer, part with possession of or otharwise dispose of in any manner (or purport to do $o) all or any
. part of, or any interest in, the Charged Property, or

e _ 13 . create or grant {or purport to create or grant) any interest in the Ghargeﬁi' Property in faﬁ;ou?r'af @ third 'pa%ty; .
i AN : Praservation of Charged Properly
The Borrower shall not do, or permia'm'bé ﬁéﬁe; .a'ny act or thing which wcuici. @r'méght.ﬁasred'até, ;eééarcsé*se or N
otherwise prejudice the security held by the Lender or materially diminish the value of any of the Charged Property
" or the effectivensss of the securily created by this deed.
3. . Compilance with Laws and Regulations
) The Borrowar |
N é.‘! .  shall not use or permit the Charged ?mgér&y.m be uéé& in én;é wég ca'ﬁtraf’y t6 Eéw,;
32 shall N

321 - comply with the reqiremenits of any law and regulation relating to or affecting the Charged Property or the use of -
itorany part of it
322 obtain, and promplly renew from time to time, and comply with the terms of all authorisations that are required in

- gonnection with the Charged Property or its use or that are necessary to preserve, maintain or renaw any Chargad
-~ Property. and

3.2.3  promptly effect any maintenance, modifications, alterations or repairs to be effected on or in connection with the | '_
Charged Property that are required to be made in respect of it under any law or regulation. '

4. Enforcement of Rights
‘The Borrower shail use the Borrowar's best endeavours to: o
__'4.1 .  procure the prompt observance and performance by the relevant céunterpart}s o any' agé’aemem or érs’angameni

. with the Borrower and forming part of the Charged Property of the covenants and cther obligations imposed on
such counterparty.; and
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42 enforce any rights and institute, continue or defend any procesdings relating to any of the Charged Property that

- the Lender may require from time to time.
R 6. - MNeticeof Misrepresentations and SBreaches
The Borrower shall, promptly on becoming aware of any of the same, give 'fhie Lender notice in wri{éng of _

5.1 . any represeniation or warranty set out in clause & which is incorrect or misleading in any material respect when
made or deamed o be repeated.;, and

82 any breach of a covenant set out in this deed.
8. Titie Dosumenis

The Borrower shall, on the execution of this deed, deposit with the Lender and the Lender shall, for the duration
- of this deed, be entitled io hold:

8.1 - ali deeds and documents of title relating to the Ch.as‘ged P?op&rtgf which are in the QGBS&SSSQHI or control of the
: Borrower;, and
6.2 ~ - each Insurance Policy.
7. Notices to be Given by the Borrower

‘The Borrower shall immediately on written request by the Lender give notice to the relevant insurers of the
assignment of the Borrower's rights and intsrest in and under each Insurance Policy (inciuding the proceeds of
- any claims under that insurance Policy) pursuant to clause 3.2 and procure that sach addressee of such notice
. promptly provides an acknowledgement of that notice o the Lender,
S Part2 - Properiy covenants
4. Repairand Maintenance

' The Borrower shall keep all premises, and fixtures and fittings on the Property in good and substantial repair and

condition and shall keep all premises adequately and properly painted and decorated and replace any fidures and -~

- fittings which have become worn out or otherwise unfit for use with others of a like nature and egqual value,
2. Ne Altsrations
21 The Borrowsr shall not, without the prior written consent of the Lender:

211 'pull down or remove the whole or any part of any buiiding forming part of the Prcgefiy nor pefrmii tha same to
. DGCUR, OF

212 make or permit to be made any material alterations to the Proparly or sever or remove or permit 6 be severed or
- removed any of its fixdures or fitlings (except to make any necessary repairs or renew or replace the same in
accordance with paragraph 1 of this Part 2 of Schedule 2).

22 The Borrower shall pramptly give notice to the Lender if the premises or fixtures or fittings forming part of the -
' " Property are destroyed or damaged.
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* The Borrower shall not, without the prior written consent of the Lender:

34 make or, in so far & is within his conirol, permit others to make arﬁy-apbiét:atéoza for f;}lannihg ?ermiss@on 'm’: o
development consent in respact of the Property,, or

.82 . carry out or permit or suffer to be carried out on the Property any development as defined in each of the Towriand
- Country Planning Act 1980 and the Planning Act 2008 or change or permit or suffer to be changed the use ofthe
" Property.
4. insurance
44 | _The Borrower shall insure and keep insured (or where, in the case of any leasehoid property. insurance is the

- responsibility of the landiord under the terms of the lease, either procure that the landiord insures and keeps
insured or, if and to the exdent that the landiord does not do so, himself insure and keep insured) the Property
against

411 loss or damage by fire or terrorist acts

4.1.2  other risks, perils and contingencies that would bs insured against bge' r'easonab!'y pfudéht pﬁrsané'earry%ng onthe . '
- same class of business as the Borrower,, and

_4.4.3 any other risk, perils and contingencies as the Lénder may reasonably require.

" Any such insurance must be with an insurance company or underwriters and on such terrns as the Lender, acting
- reasonably, considers to be acceptable and must be for not less than the replacement value of the Property
" {meaning in the case of any premises on the Property, the iolal cost of entirely rebuilding, reinstating or replacing

the premises in the event of their being destroyed, logether with architects’, surveyors’, enginesrs’ and other
professional fees and charges for demolition and reinstatement} and where the Lender so requires in writing and
- loss of rents payabls by the tenants or olher ocoupiers of the Property for a pericd of at least three years.

42 The Boirower shall, if requested by the Lender, produce to the Lender the policy, certificate or cover note relating -
to any such insurance required by paragraph 4.1 of this Part 2 of Schedule 2 (or where, in the case of any leasehold
properiy, such insurance is sffected by the landiord, such evidence of insurance as the Borrower is entitled o

~ obtain from the landiord under the terms of the relevant lease).

43 The Borrower shall, if requested by the Lender, procure that g note of the Lender's interest is endorséd upon or

the Lender is namad as co-insured with the Borrower on each insurance Policy maintained by the Borrowerorany

- person on the Borrower's behalf in accordance with paragraph 4.1 of this Part 2 of Schedule 2 and that the terms
. of each such insurance Policy require the insurer not 0 invalidate the policy as against the Lender by reason of

" the act or default of any cther joint or named insured and not to cancel it without giving st least 30 days’ prior .
written notice to the Lender.

‘8, - Insurance Premiums
The Borrower shall:

54 . promptly pay all premiums in respect of each Insurance Policy and do all other things necessary to keep that policy
' - in full force and effect; and
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(if the Lender so requires) give to the Lender copies of the receipts for all Qremiums'ar%d other payments neéessafy o
- for effecting and keeping up each Insurance Policy (or where, in the case of leasehold property, insurance is
- effectad by the landiord, such svidence of the pavment of premiums as the Borrower is entitied 10 oblain fromthe

- landiord under the terms of the relevant isass).
Mo Invalldation of Ingurance

" The Borrower shall not do or omit £o do, of permit to be done or omitted, anything that may invalidate or ctherwise §
- prejudice any Insurance Policy.

- Procesds from Insurance Policies

_ ~ All monies payable under any Insurance Policy at'any time'{@heﬁher or not the security c@n&tétﬂ%&d by this deed
. has become enforceabie) shall (if paid to the Borrower) be held in trust for the Lender and applied in making good

oF racouRing expenditurs in respect of the 1085 or damage for which such monies are recelved provided that

| where the Properly has been 0 serinusly damaged as 1o be unfit for occupation or usa or the means of

~access and egress to and from the Property rendered subslantially unfit for use all such monies shall, if
.- the Lender so dirscts, be applied in or towards discharge or reduction of the Secured Liabilities;

{b) ~  after the securly constituted by this deed has become enforceable and if the Lender so directs, all stch -
- monies shall be applied in or towards discharge or reduction of the Secured Liabilities,

- Legses and Licences Aflecting the Property

The Borrower shall not, without the pricr written consent of the Lender {which censént, in the case of paragraph o
B.4 of this Part 2 of Schedule 2, is not fo be unreasonably withheld or delayed in circumsiances in which the
Borrower may not unreasonably withhold or delay the Borrower's consent):

{a) grant any licence or lease affecting the whole or any part of the Property, or exercise the statutory sowers
' ofisasing or of accepting surrenders under section 89 or section 100 of the LPA 1825 {or agres to grant -
any such licence or leass, or agres 1o exercise the statutory powers of leasing or of accepling surrenders

~under section 98 or section 100 of the LPA 1925},

- {by in any other way dispose of, accapt the surrendsr Qf surrender or create Sny Eega! or equitable estate or

~ Interast in the whole or any part of the Property (or agree to dispose of, accept the surrender of, surrender
or oreate any legal or sguitable astate or interast in the whols or any part of the Property):;

' ey et any person into oooupation of or share cooupation of the whole or any part of the Propertyé; 'cs'r '

{dy - | 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 the Lender, enter into ‘any onerous or restrictive .
ohiigations affecting the whole or any part of the Property or create or permit o arise any overriding interast,
esasament or right whatever in or over the whols or any part of the Properly. -

 Proprietary Rights
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~ The Borrower shaii use his best endeavours 0 ensure that no person shai! beﬁeme entitied to assert any
proprietary or other lke right or interest over the whole or any part of the Property, without the prior written consent
of the Lender.

44, Cempliance With and Enforcement of Covenants

"~ The Borrower shall:

{a) observe and perform ali covenants, stipulations and conditions 16 which the Property, of the use of it, is -
0 or may be subject and {if the Lender 50 requires) produce 10 the Lender evidence sufficient 10 satisfy the

. Lender that those covenants, stinulations and conditions have bean observed and parformed:; and

{b}.- - diligently enforce all covenants, siipulations and conditions benefiling the Property and shall not {and
- shall not agree 10) walve, releass or vary any of the sams.

E 12. ' Noticss or Clsims Reiating to ths Property
121~ The Borrower shail:

{a) give full particulars to the Lender of any notice, order, direction, designation, rasciu&iéa.'app;icamh,- '
'  reguirement or proposal given or made by any public or local body or authority {2 Notice) that specifically

- gpplies o the Proparty, or to the locality in which is situaled, within seven days after becoming aware of .
- the relevant Notice

(6) - . (if the Lender, acting reasonably, so requires) %ﬁ'emediateiys and at the cost of the Borrower, take all -
- reasonable and necessary sieps o comply with any Notice, and make, or join with the Lender in making,
such objections or representations in respect of any such Notice as the Lender, asting reasonably, thinks

fit.and
(¢} the Borrower shall give full particulars to the Lender of any claim, notice or other communication served
on it In respect of any modification, suspansion or revacation of any Environmental Licence or any alleged
“breach of any Environmental Law, In aach case relating to the Property.
3. Payment of Rent and Outgoings

o The Borrower shall;

- (a) where the Property, or part of it, is held under a lease, duly and punctually pay all rents due from time to

timer, and
.- _' (@} © pay {or procure payment of the sa?‘r%a} when dug all charges, rates, taxes, dutiafs,‘ assessments and other

- putgoings relaling t0 or imposed upon the Property or On it oocupier,
14, Rent Reviews
" The Borrower: -
() shall If the Property is subjest to occupational lsases or licences, implement any upwards rent review

T provisions ang shall not, without the prior written consent of the Lender, agree to any change In rent to
iess than the open market rental valus of the relevant pant of the Property., and
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. (b} shall not, without the prior written consent of the Lender, if the Pmpert‘y is leasehold, agree to any change

i the rent payable under the lease In excess of the open marked rental value and shall only agree (0 any
upwards rent review In accordance with the terms of the lease.

48,  Enviroament |

' The Borrower shall In respect of the Property:

(@)  comply in ol material respects with all the requirements of Environmental Law, and
{b) = obtain and comply in all material respects with all Environmental Licences.
18, Conduct of Business on Property

The Borrower shall carry on the Borrower's trade and business on those parts (if any) of the Property as are used
. for the purposas of trade or business in accordance with the standards of good management from time to time
- current in such trade or business. '
T A Inspection

The Borrower shall permit the Lender and any Receiver and ahy gerssn'appcinted b}; either of them to enteron
and inspact the Property on reasonable prior notice.

48, VAT Option to Tax

. The Borrower shall not, without the prior written consent of the Lender: _

{a) axarcise any VAT oplion 10 tax in relation to the Property:; or
| (B ~revoke any VAT option to tax exercised prior to and disclosed to the Lender in writing p'ricr to the date of _
. this deed. E
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