Companies House

MRO1 e

Registration of a Charge

Company name: P.C. Harrington Holdings Limited
Company number: 02655872

XOBV26KG

Received for Electronic Filing: 12/05/2016

Details of Charge

Date of creation:  06/05/2016
Charge code: 0265 5872 0023
Persons entitled: P.C. HARRINGTON CONTRACTORS LIMITED - IN ADMINISTRATION

Brief description: 3 COLLETT WAY, SOUTHALL, UB2 4SE REGISTERED AT THE LAND
REGISTRY WITH TITLE NUMBER NGL566024.

Contains fixed charge(s).

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S. 859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Electronically filed document for Company Number: 02655872 Page 1




Certified by: ADDLESHAW GODDARD LLP

Electronically filed document for Company Number: 02655872 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2655872

Charge code: 0265 5872 0023

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 6th May 2016 and created by P.C. Harrington Holdings
Limited was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 12th May 2016 .

Given at Companies House, Cardiff on 13th May 2016

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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P.C. HARRINGTON HOLDINGS LIMITED

P.C. HARRINGTON CONTRACTORS LIMITED — IN ADMINISTRATION

HOWARD SMITH and JONATHAN MARSTON
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This Deed is made on é m&‘ﬁ 2016

Between

(1)

P.C Harrington Holdings Limited (registered in England with number 02655872) whose registered office

is at 171-173 Gray's Inn Road, London WC1X 8UE (Mortgagor); and

(2) P.C Harrington Contractors Limited — in administration (registered in England with. number 1465166}
whose registered office is at KPMG LLP, 15 Canada Square, Canary Wharf, London, E14 5GL (Company)
acting by the Admihistrators;

(3) Howard Smith and Jonathan Marston both of KPMG LLP, 1 Sovereign Square, Leeds, LS1 4DW
(Administrators).

Itis agreed

1 Definitions and interpretation

1.1 Definitions
in this Deed:

Event of Insclvency means:

{a) the Morigagot becomes unable to pay its debts or is deemed to be unable fo pay its debts within the
mieaning of section 123 of the Insolvency Act 1986; or |

(b) a winding-up petition is presented in respect of the Mottgagor; or

{c) the Mortgagor enters into figuidation whether compulsory or voluntary {save for the purposes of a
solvent reconstruction or amalgamationy; or

{d) a provisicnal liquidator is appointed in respect of the Mortgagor; or

(e) a notice of intention to dappoint an administrator s filed at Court or an application for an administration
order is issued by the Court in respect of the Mortgagor; or

H an administrator, administrative receiver, receiver or manager is appointed in respect of the whole
orany part of the Mortgagor's assets or ‘

{9} the Mortgagor proposes to enter or enters into any composition or arrangement with its creditors
generally or any class of creditors or

{h) any other steps are taken to enforce any encumbrance over all or any part of the assets and/or

undertaking of the Mortgagor; or
0] the Mortgagor is subject to an event analogous 1o (a) fo {h) above in any ather jurisdiction

Fixtures means, in respact of any Secured Property, all fixtures and fittings {including trade fixtures and
fittings) and fixed plant and machinery now or at any time after the date of this Deed on that Secured Property

Occupational Lease means any occupational lease or licerice to. which the Secured Propetty, or any part
of the Secured Property, is subjact

Party means a party to this Deed

Property means the property described in schedule 1 (Property)
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1.2

1.3

3.1

Receiver means any receiver, manager or administrative receiver appointed by the Company in respect of
the Mortgagor or any of the Secured Assets

Relevant Policies means all policies of insurance present and future rélating 1o the Secured Assets inwhich
the Mortgagor has an interest (other than policies in respect of third party liability) together with all monies
payable in respect of those policies

Secured Assets means the assets and undertaking of the Mortgagor which are the subject of any Security
created by, under or supplemental to, this Deed in favour of the Company

Secured Obligations means the sum of £2,700,000 (two million seven hundred thousand pounds sterling)
due and payable by the Martgagor to the Company on or-before 31 December 2016 together with all interest
accruing on such monies from 2 August 2016 and all costs, charges and expenses incurred by the Company
in respect of those monies

Secured Property means the Property

Security means a mortgage, charge, pledge, lien, assignment or other security interest securing any
obligation of any person or any other agreement or arrangement having a similar effect

Security Period means the period beginning on the date of this Deed and ending on the date on which the
Company is satisfied that the Secured Obligations have been irrevocably and unconditionally satisfied in full

Interpretation
In this Deed the term dispose includes any sale, lease, licence, fransfer or loan.
Third party rights

(a) Unless expressly provided to the contrary, a person who is not a Party has no right under the
Contracts (Rights of Third Parties} Act 1999 to enforce or enjoy the benefit of any term of this Deed
but this does not affect any right or remedy of a third party which exists or is available apart from the
Contracts (Rights of Third Parties) Act 1989.

{b) Unless expressly provided to the contrary the consent of any person who is ot a Party is not required
to rescind or vary this Deed.

Covenarit to pay

The Mortgagor covenants with the Company to pay and discharge the Secured Obligations when they
become due for payment and discharge.

Charging provisions

General

All Security created by the Mortgagor under clauses 3.2 to 3.4 inclusive is:

{a) a continuing security for the payment and discharge of the: Secured Obligations;
{b) granted with full title guarantes;

] granted in respect of all the right, title and interest (if any), present and future, of the Mortgagor in
and ta the relevant Secured Asset.
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3.2

3.3

3.4

3.5

3.6

41

First legal morigages

The Mottgagor charges by way of first legal mortgage the Property and all Fixtures on such property for the
time being. - : : " P _ _

Assignments

The Mortgagor assigns:
{2 all rental income, and all other sums, payable under any Occupational Lease; and
() the Relevant Policies.

The Mertgagor shall remain liable to perform all its obligations under each Occupational Lease to which it is
a party and each Relevant Policy.

First fixed charges

The Morgagor charges by first-fixed charge:

{a) the proceeds of sale of its Secured Property and all licences to enter on or use any Secured Property;
() the benefit of alf other agreements, instruments and rights relating to its Secured Property; and
{c) to the extent that any legal mortgage in clause 3.2 or any-assignment in clause 3.3 is ineffective as

a legal mortgage or assignment (as applicable), the assets referred to in thatclause.
Documents of title

The Mongagor shall:

(a) immediately upon the execution of this Deed (and on the acquisition by it of any interest in any
Secured Assets at any time) deposit with the Company all deeds, certificates and other documents
in its possession constituting or evidencing title to the Secured Assets (or otherwise procure that any
such deeds, certificates and other documents are held to the order of the Company on terms
acceptable to the Company); and

{b) deposit with the Company-at any tirme after the date of this Deed any further deeds, certificates and
other documents constituting or evidencing title to the Secured Assets, promptly upon coming into
possession of them {or otherwise procure that any such deeds, certificates and other documents are
held to the arder of the Company on terms accepiable to the Company).

Small company moratorium

Where the Mortgagor is an eligible company within the meaning of paragraphs 2 to 4 (inclusive) of Schedule
A1 to the Insolvency Act 1986, then the obtaining of a moratorium, including any preliminary decision, or
investigation in terms of paragraph 43 of Schedule A1 to the Insolvency Act 1986 shall not cause restrictions
which would not otherwise apply to be imposed on the disposal of its property and assets by the Mortgagor.

Continuing security
Continuing security

The Security constituted by this Deed shall be continuing security and shall remain in full force and effect
regardless of any intermediate payment or discharge by the Mortgagor or any other parson of the whole or
any part of the Secured Obligations.
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4.2

71

7.2

7.3

8.1

8.2

9.1

Recourse

The Security constituted by this Deed:

{a) is in addition to any other Security which the Company may hold at any time for the Secured
Ohbligations (or any of them); and

(s}, may be enforcad without first having recourse to any other rights of the Company.

Negative pledge

The Mortgagor shall not create or permit to subsist any Security over any of the Secured Assets unless
permitted by the Company in writing.

Restrictions on disposals

The Mortgagor shall not enter into a single transaction or a series of transactions (whether related or not)
and whether voluntary or involuntary to sell, lease, transfer or otherwise dispose of any Secured Assets.

Further assurance

The Mortgagor shall promptly do alt such acts and execute all such docurments (including assignments,
transfers, mortgages, charges, notices and instructions) as the Company may reasonably specify {and in
such farm as the Company may reasonably require) in favour of the Company or its nominee(s):

{a) to create, pesfect, protect and maintain the Security ereated or intended to be created under or
evidenced by this Deed or for the exercise of any rights, powers and remedies of the Company
provided by or pursuant to this Deed or by law; and

{b) to confer on the Company Security over any of the Secured Assets of the Mortgagor located in any
jurisdiction equivalent or-similar to the Security intended to be conferred by or pursuant to this Deed.

The Mortgagor shall take alf such action as is available to it {including making all filings and registrations) as
may be necessary for the purpose of the creation, perfection, protection or maintenance of any Security
conferred or intended to be confarred on the Company by or pursuant to this: Deed.

Any document required to be executed by the Mortgagor under this clause 7 will be prepared at the cost of
the Mortgagor. '

Land Registry

In relation to larnd and buildings comprised within the Secured Assets situsted in England and Wales title to
which is registered or is to be registered at the Land Registry, the Morigagor consents to an application being
made to the Chief Land Registrar for registration of a restriction on the register of title of all such present and
future registered freehold, leasehold or commonheld property (and any unregistered properties subject to
compuisory first registration at the date of this Deed). ‘

The Mortgagor confirms that so far as any of the Secured Property is unregistered, such land is not affected
by any disclosable overriding interests within the meaning of the Land Registration Act 2002 or the Land

Registration Rules 2003.
Motices of assignments and charges

Rental Income

(a) The Mortgagor shall, promptly following the Security created by and under this Deed becoming
enforceable, give notice in a form reasonably acceptable to the Company to each tenant {if any)
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under each Occupational Lease that it has assigned to the Company all its right, title and interest in
the rental income and other monies payable under that Occupational Lease.

{b) The Mortgagor shall give the notices referred to in clause 9.1(a):
{i) in the case of an Occupational Lease subsisting at the date ¢f this Deed, on the date of this
Deed; and
(i) inthe case of an Occupational Lease coming into existence after the date of this Deed, upon

the Mortgagor entering into that Occupational Lease.

{c) The Mortgagor shall use reasonable endeavours to procure that the recipient of each such notice
acknowledges that notice within 5 Business Days of that notice being given.

9.2 Intsurance policies

{a) The Mortgagor shall give notice in a form reasonably acceptable to the Company to each insurer
under each Relevant Policy that it has assigned to the Company all its right, title and interest in that
Relevant Policy.

(b} The Mortgagor shall give the notices referred to in clause 9.2(a):

(i in the case of each Relevant Policy subsisting at the date of this Deed, on the date of this
[Deed; and '
(i in the case of each Ralevant Policy coming into existence after the date of this Deed, o that

Relevant Policy being put on risk.

(e} The Mortgagor shall use reasonable endeavours to procure that the recipient of each such notice
acknowledges that netice within 5 Business Days of that notice being given.

10 Security power of attorney

The Mortgagor, by way of security, irrevocably and severally appoints the Company, each Receiver and any
of their delegates or sub-delegates to be its attorney to take any action which the Mortgagor is obliged to
take under this Deed. The Mortgagor ratifies and confirms whataver any attorney does or purports to do
pursuant to its appointment under this clause 10.

11 Enforcement of security

11.1  When security is enfarceable

On the failure by the Mortgagor to pay to the Company any sum when due or upon the occurrence of an
Event of Insolvency, the Security created by and under this Deed is immediately enforceable.

11.2  Acts of enforcement

The Company may, at its absaolute discretion, at any time after the Security created by or under this Deed is
enforceable:

{a) enforce all or any parn of the Security created by or under this Deed in any manner it sees fit;
{b) exercise its rights and powers conferred upon mortgagees by the Law of Property Act 1925, as varied
and extended by this Deed, and rights and powers conferred on & Recasiver by this Deed, whether

ar not it has taken possession or appointed a Receiver to any of the Secured Assets;

{c) appoint a Receiver to all or any part of the Secured Assets;
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12

12.1

{ch) if permitted by law, appoint an administrator in respect of the Mortgagor and take any steps to do so;

(&) exercise its power of sale under section 101 of the Law of Pro;ieﬂy Act 19256 {as amended by this
Deed); or
{f) if permitted by law, appoint an administrative receiver or administrator in respect of the Mortgagor,

Statutory powers - general

{a) For the purposes of all powers implied by statute, the Secured Obligations are desmed to. have
become due and payable on the date of this Deed.

(b} Section 103 of the Law of Property Act 1925 and section 23 of the Law of Property Act 1925 do not
apply to the Security constituted by or under this Deed.

{c) The statutory powers of leasing conferred on the Company are extended so that, without the need
to comply with any provision of section 99 or section 100 of the Law of Property Act 1825, the
Company is empowered to [ease and make agreements for lease at a premium or otherwise, accept
surrenders of lsases and grant options or vary or reduce any sum payable under any leases or
tenancy agreements as it may think fit

{ct) Each Receiver and the Company is entitled to all the rights, powers, privileges and immunities
conferred by the Law of Property Act 1925 and the Insolvency Act 1986 on mortgagees and
Receivers whan such Receivers have been duly appointed under the relevant Act.

Mortgagee in possession - no liabifity

Neither the Company nar any Beceiver will be liable, by reason of entering into possession of a Secured
Asset, to account as mortgagee in possession-or for any loss on realisation or for any default or omission for
which a mortgagee in possession might otherwise be liable.

Redemption of prior mortgages

At any time after the Security created by or under this Deed has become enforceable, the Company may, at
the sole cost of the Mortgagor (payable to. the Company on dermand):

{a) redesm any prior form of Security over any Secured Asset; and/or
{b) procure the transfer of that Security to itself; and/or
{c) settle and pass the accounts of any prior mortgagee, chargee or encumbrancer which once so setiled

and passed shall be conclusive and binding on the Mortgagor.
Receiver

Appointment of Receiver

(a)

i At any time after any Security created by or under this Deed is enforceable, the Company
may appoint a Receiver to all or any part of the Secured Assets in accordance with clause
11.2(c) (Acts of enforcement),

(i) At any time, if so requested in writing by the Mortgagor, without further notice, the Company
may appeint a Receiver to all or any part of the Secured Assets as If the Company had
become entitled under the Law of Praperty Act 1925 1o exercise the power of sale conferred
under the Law of Property Act 1925.
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Any Receiver appointed under this Deed shall be the agent of the Mortgagor and the Mortgagor shall
be solely responsible for his acts or defaults and for his remuneration and liable on any contracts or
engagerments made or entered into by him and in no circumstarices whatsoever shall the Company

be in any way responsible for any misconduct, negligence o default of the Receiver.

{c)

Where the Mortgagor is an eligible company within the meaning of paragraphs 2 to 4 (inclusive) of
Schedule At o the Insolvenicy Act 1986:

i) obtaining a moratorium, or

(i)  anything done with a view to obtaining a moratorium including any preliminary decision or
irivestigation in terms of paragraph 43 of Schedule A1 to the Insolvency Act 19886,

shall nat be grounds for appointment.of a Receiver.

12.2  Removal

The Gompany may by written notice remove from time to time any Receiver appointed by it (subject to the
provisions of section 45 of the Insolvency Act 1986 in the case of an administrative receiver) and, whenever
it may deem appropriate, appoint a new Receiver in the place of any Receiver whose appoiniment has

terminated.,
12.3 Powers of Receiver
(a) General
0] In addition to those conferred by the Law of Propetty Act 1925 on any Receiver appeinted
under that Act, each Receiver has, and is entitfed to exercise, all of the rights, powers and
discretions setout in this clause 12.3.
{if} If there is more than one Receiver holding office at the same time, unless the document
appointing him states otherwise, each Receiver may exercise aft of the powers conferred on
a Receiver under this Deed or under the Insolvency Act 1986 individually and to the
exclusion of any other Receivers.
i) A Reaceiver who is an administrative receiver of the Mortgagor has all the rights, powers and
discretions of an administrative receiver underthe Insolvency Act 1986.
{iv) A Receiver may, in the name of the Mortgagor:
{A) do all ather acts and things which he may consider expedient for realising any
Secured Asset; and
(B) exercise in relation to any Secured Asset all the powers, autharities and things which
he would be capable of exercising if he were its absofute beneficial owner.
() Borrow money
A Receiver may raise and borrow money (either unsecured or on the security of any Secured Asset,
either in priority o the secwrity constituted by this Deed or.otherwise) on any terms and for whatever
purpose which he thinks fit. No person lending that money need enquire as to the propriety or
purposea of the exercise of that power or to check the application of any money so raised or borrowed.
{c) Carry on business
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(d}

(e)

®H

(g}

(h)

{0

)]

(i)

A Receiver may carry on the husiness of the Mortgagor as he thinks fit and, for the aveidance of
doubt, a Receiver may apply for such authorisations as he considers in his absolute discretion

appropriate.
Compromise

A Receiver may settle, adjust, refer to arbitration, éompromi’se and arrange any claims, accounts,
disputes, questions and demands with of by any person who is or claims to be a creditor of the
Mortgagor or relating in any way to any Secured Asset,

Delegation
A Receiver may delegate his powers in accordance with clause 13 {Delegation).
Employees

Far the purposes of this Deed, a Receiver as he thinks appropriate, on behalf of the Mortgagor or
for itself as Heceiver, may:

{i) appoint and discharge managers, officers, agents, accountants, servants, workmen -and
others upon such terms as to remuneration or otherwise as he may think proper; and

{ii) discharge any such persons appointed by the Mortgagor.
Leases

A Receiver may let any Secured Asset for any term and at any rent {(with or without a premium} which
he thinks proper and may accept a surrender of any fease or tenancy of any Secured Assets on any
terms which he thinks fit {including the payment of money to a lessee or tenant on a surrender).

Legat aclions

A Receiver may bting, prosecute, enforce, defend and abandon all actions, suits and proceedings
or submit to arbitration or any form of alternative dispute resolution in the name of the Mortgagor in
relation to any Secured Asset as he considers expadient.

Possession

A Receiver may take immediate possession df, get in and collect any Secured Asset.

Protection of asseis
A Héc-eiver may, in each case as he may think fit:

(B make and effect all repairs and instirances and do all other acts which the Mortgagor might
do in the ordinary conduct of its business be they for the protection or for the improverment
of the Secured Assets;

(ii) commence and/or complete any building operations on the Sscured Property or other
Becured. Asset; and

(i) apply for and maintain any planning permission, building regutation approval or any other
permission, consent or licence.

Heceipts
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(m)

(n)

(o}

(p)

(a)

r
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A Receiver may give valid receipts for all monies and execute all assurances and things which may
be expedient for realising any Secured Asset.

Sale of assets

A Receiver may sell, exchange, convert into monies and realise any Secured Asset by public auction
or private contract in any manner and on any terms which he thinks proper. The consideration for
any such transaction may consist of cash, debenture or other obligations, shares, stock or other
valuable consideration and any such consideration may be payable in a lump sum or by instaiments
spread over such period as he thinks fit. Fixtures and any plant and machinery annexed to any part
of the Secured Property may be severed and sold separately from the property containing them
without the consent of the Mortgagor.

Subsidiaries

A Receiver may form a subsidiary of the Mortgagor and transfer to that subsidiary any Secured
Asset.

Deal with Secured Assets

A Receiver may, without restriction sell, let or lease, or concur in selling, letting or leasing, or vary
the terms of, determine, surrender or accept surrenders of, leases or tenancies of, or grant options
and licences over or otherwise dispose of or deal with, all or any part of the Secured Assets without
being responsible for loss or damage, and so that any such sale, lease or disposition may be made
for cash payable by instalments, loan stock or other debt obligations or for shares or secutities of
another company-or other valuable consideration. The Receiver may form and promete, or concur
in forming and prometing, a company ot companies to. purchase, lease, licence orotherwise acquire
interests in all or any of the Secured Assets or otherwise, arrange for such companies to trade or
cease o trade and to purchase, lease, license or otherwise acquire all or any of the Secured Assets
on such terms and conditions whether or not including payment by instalments secured of unsecured
as he may think fit,

Security

A Receiver may redeem any prior Secuwity and settle and pass the accounts of the person enfitled
to the prior Security so that any accounts so settled and passed shall (subject to any manifest error}
be conclusive and binding on the Mortgagor and the money so paid shall be deemed to be an
expense properly incurred by the Receiver.

Acguire land

The Receiver may purchase or acquire any land and purchase, acquire or grant any interest in or
right over land. '

Development

A Receiver may implement or continue the development of (and obtaih all consents required in
connection therewith) and/or complete any buildings or sttuctures. on, any real property comprised
in the Secured Property and do all acts and things incidental to the Secured Property.

Land’lord's ohbligations

A Receiver may on behalf of the Mortgagor and without consent of or notice to the Mortgagor
exercise all the powers conferred on a landlord or a tenant by the Landlord and Tenants Acts, the
Rents Acts and Housing Acts or any other legislation from time to time in force in any relevant
jurisdiction relating to rents or agticulture in respect of any part of the Secured Propetty.




12.4

13

13.4

13.2

14

14.1

14.2

14.3

15

161

15.2

16

16.1

(s} Incidental matters

A Receiver may do all other acts and things including without limitation, signing and executing all
documents and deeds as may be considered by the Receiver to be incidental or conducive to any of
the matters. or powers listed here or granted by law or otherwise incidental or conducive to the
preservation, improvement or realisation of the Secured Assets and to use the name of the
Mortgagor for all the purposes set-out in this clause 12.

Remuneration

The Company may from time to time fix the remuneration of any Receiver appointed by it.

Delegation

The Company and any Receiver may delegate by power of attorney or iti any other manner alf or any of the
powers, -authorities and discretions which are for the time being exercisable by the Company and the
Receiver (as appropriate) under this Deed to any person or persons as it shall think fit. Any such delegation
rnay be made upon such terms and conditions (including the power to sub-defegate} as the Company and
Receiver {as appropriate) may think fit.

The Company and any Receiver will not be liable or responsible to the Mortgagor or any other person for
any lossas, liabilities or expenses arising from any act, default, omission or misconduct on the part of any

delegate.
Application of monies

Sections 109{(6) and (8) (Appointment, powers, reruneration and duties of receiver} of the Law of Property
Act 1925 shall not apply fo a Receiver appointed under this Deed.

All monies received by the Company or any Recsiver under this Deed and applied in discharge of the
Secured Obligations shall be applied to the Secured Obligations in such order as the Company may

determine.

The Gompany and any Receiver may pface any money received, recovered or realised pursuant to this Deed
in an interest bearing suspense account and it may retain the same for such period as it considers expedient
without having any obligation to apply the same or any part of it in or towards discharge of the Secured

Obligations.
Remedies and waivers

No failure to exercise, nor any delay in exercising, on the part of the Company or any Reeeiver, any right or
remedy under this Deed shall operate as a waiver, nor shall any single or pattial exercise of any right or
remedy prevent any further or other exercise or the exercise of any other right or remedy. The rights and
remedies provided in this Deed are cumulative and not exclusive of any rights or remedies provided by law.

A waiver given or consent granted by the Company under this Deed will be effective only if given in writing
and then only in the instance and for the purpose for which it is given.

Protection of third parties

No person (including a purchaser) dealing with the Company or a Receiver or its or his agents has an
obligation to enquire of the Company, Receiver or others:

(a) whether the Secured Obligations have become payable;

{b) whether any power purported to be exercised has become exercisable;
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16.2

16.3
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18

18.1

18.2

18

20

21

21.1

21.2

(c) whether any Secured Obligations or other monies remain outstanding;
() how any monies paid to the Company or to the Receiver shall be applied; or
(e} the status, propriety or validity of the acts of the Receiver or the Company.

The receipt by the Company or any Receiver shall be an absolute-and a conclusive discharge to a purchaser
and shall refieve him of any obligation to see to the application of any monies paid to or by the direction of

the Company or any Receiver.

In clauses 16.1 and 16.2 purchaser includes any person acquiring, for money or monies worth, any lease
of, or Security over, or any other interest or right whatsoever in relation to, the Secured Assets or any of

them.
Additional security

The Security created by or under this Deed is in addition to and is notin-any way prejudiced by any guarantee
or security now or subsequently held by the Company.

Settlements conditional

If the Company (acting reasonably} believes that any amount paid by the Mortgagor or any other person in
respect of the Secured Obligations is capable of being avoided or set aside for any reason, then for the
purpases of this Deed, such amount shall not be considered to have been paid.

Any settlement, dischearge or release between the Mortgagor and the Company shall be conditional upon no
Security or payment to or for the Company by the Mortgagor or any other person being avoided or set aside
or ordered to be refunded or reduced by virtue of any law relating to bankruptey, insolvency or liquidation or
otherwise,

Subsequent Security

If the Company receives notice of any other subsequent Security or cther interest affecting all or any of the
Secured Assats it may open a new account or accounts for the Mortgagor in its books. [f it does not do so
then, unless it gives express written notice to the contrary to the Mortgagor, as from the time of receipt of
such notice by the Company, all payments made by the Mortgagor to the Corripany shall be treated as having
been credited to a new account of the Mortgagor and not-as having been applied in reduction of the Secured

Obligations.
Set-off

The Company may, set off any matured obligation due from the Mortgagor against any matured obligation
owed by the Company to the Mortgagor, regardless of the place of payment, booking branch or currency of
either obligation. [f the obligations are in different currencies, the Company may convert either obligation at
a market rate of exchange in its usual course of business for the purpose of the set-off.

Notices

Any communication to be made under or in gonnection with this Deed shall be made in writing and, unless
otherwise stated, may be made by fax or lstter.

The address and fax number {and the department or officer, if any, for whose attention the communication

is to be made) of the Mortgagor and the Company for any communication or document to be made or
delivered under or in connection with this Deed is:

{a) in.the case of the Mortgagor:
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214

22
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24

25

Address: Unit 7 {or Central Trailler Rentco Limited), Dean Way, Southall, UBZ 458

Fax: 0208 571 4352 :
Telephone: 0208 574 5431
Altention: Anne McGann
() in the case of the Company:
Address: KPMG LLP, 15 Canada Square, Ganary Whaif, Landon, E14 5GL
Fax: - 0207311 3311
Telephone: 020 7694 1851
Attention: Tony Rudkin

or any substitute address, fax number or department or officer as may be notified in wtiting to the Company
{or the Company may notify the Mortgagor, if a change is made by the Comparty) by not less than 7 days’
notice, '

Any communication or documerit made or delivered by one person to another under or in connection. with
this Deed will be effective only:

{a) if by way of fax, when received in legible form; or

{(b) if by way of letter, when it has been left at the relevant address or & days after being deposited in
the post postage prepaid in an envelope addressed to it at that address,

and, if a particular department or officer is specified as part of its address details provided under clause 21.2,
if addressed to that department or officer.

Any communication or documentto be made or defivered to the Compahy will be effective only when actually
received by the Company and then only if it is expressly marked for the attention of the department or officer
identified above (or any substitute department or officer as the Company shall specify for this purpose).

Invalidity

If, at any time, any provision of this Deed is or becomes illegal, invalid or unenfarceable in any respect under
any law of any jurisdiction, neither the legality, validity or enforceability of the remaining provisions. hor the
legality, validity or enfarceability of such provision under the law of any other jurisdiction will in any way be

affected or impaired.
Assignment

The Company may assign or otherwise transfer aff or any part of its rights under this Deed or any Security
created by or under it.

Releases

Upon the expiry of the Security Period, the Gompany shall, at the request and cost of the Mortgagor, take
whatever action is necessary to release and reassign to the Mortgagor:

{a) its rights arising under this Deed;
b) the Secured Assets from the Security created by and under this Deed,
and return all documents or deeds of title deliverad to it under this Deed.

Currency clauses

If a payment is made to the Company under this Deed in a currency (Payment Currency) other than the
currency in which it is expressed to be payable (Contractual Currency), the Company may convert that
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282
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284

payment into the Contractual Currency at the rate at which it (acting reasonably and in good faith) is able to
purchase the Contractual Currency with the Payment Currency on or around the date of receipt of the
payment and to the extent that the converted amount of the payment falls short of the amount due and

payable the Mortgagor will remain liable for such shortfall.

Certificates and determinations

Any certtification or determination by the Company of a rate or amount under this deed is, in the absence of
manifest error, conclusive evidence of the matters to which it relates.

Exclusion of liability
No liability

{a) The Company will not be liable for any action taken by it (or any omission io take action) under or in
connection with this Deed unless directly caused by its gross negligance or wilful misconduct.

{s}] Neither the Gompany nor any Receiver shall be liable in respect of all or any part of the Secured
Assets or for any loss or damage which arises out of the exercise or the attempted or purported
exercise of, or the failure to exercise any of, their respective powers unless such loss or damage is
caused by its gross negligence or wilful acts of default and recklessness.

Officers and agents

The Mortgagor may not take proceedings against-any officer, employee or agent of the Company in respect
of any claim it might have against the Company or in respect of any act of omission of any kind by that officer,
employee ot agent and any officer, .employee or agent of the Company may rely on this clause.

Fees, costs and expenses

Transaction expenses

The Mortgagor shall promptly on demand pay the Company the amount of all costs, fees and expenses
(including legal fees) together with any associated VAT reasanably incurred by it in connection with the
negetiation, preparation, printing, execution and perfection of this Deed.

Amendment costs

If the Mortgagor requests an amendment, waiver or conserit of this Deed the Mortgagor shall, within 3
Business Days of demand, reimburse the Company for the amount of all costs and expenses (including legal
fees) together with any associated VAT reasonably incurred by the Company in responding to, evaluating,
nagotiating or comiplying with the request or requirement.

Enforcement and preservation costs

The Mortgagor shall, within 3 Business Days of demand, pay to the Company the amount of alf costs, fees
and expenses (including legal fees) together with any associated VAT incurred by the Company in
connection with the enforcement of or the preservation of any rights under this Deed and proceedings
instituted by or against the Company as a consequence of taking or holding this Deed or enforcing these

fights.
Interest on late payments

If the Mortgagor fails to pay any amount payable by it under this Deed on its due date, interest shall accrue
onthie overdue amount from the due date up to the date of actual payment (both before and after judgment}
at the rate of 5% above the base rate of . Any interest aceruing under this clause 28.4 shall be immediately
payable by the Mortgagor on demand by the Company.
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30

31

32

321

Exclusion of Administrators' Liability

The Administrators are party to this Deed only for the purpose of receiving the benefit of this declaration and
any other covenants conditions or provisions in their favour contained in this Deed. Neither the
Administrators nor their business organisation or its members or partners or its or their employees or agents
shall incur any personal liability (nor shall any liability rank and/or be claimed by the Mortgagor as an expense
of the administration of the Company) howsoever arising under or in connection with this Deed or other
document or agreement entered into pursuant to-or in connection with this Deed.

Counterparis

This Deed may be executed in any number of counterpatrts, and by each party on separate counterpaits.
Each counterpart is an original, but all counterparts shall together constitute one and the same instrument.
Delivery of a counterpart of this Deed by e-mail attachment or telecopy shall be an effective mode of delivery.

Governing Law

This Deed and any non-contractual obligations arising out of or in connection with it are governed by English
law,

Enforcement
Jurisdiction of English courts

(a) The courts of England have exclusive jurisdiction to settle any dispute arising out of or in connection
with this Deed (including a dispute relating to the existence, validity or termination of this Deed or
any hon-contractual obligation arising out of or in connection with this Deed) (a Dispute).

(b) The Parties agree thatthe courts of England are the most appropriate and eonvenient courtts to settle
Disputes and accordingly no Party will argue to the contrary.

{¢) This clause 32 is for the benefit of the Company. As a result, the Company shall hot be prevented
from taking proceedings relating to a Dispute in any other courts with jurisdiction. To the extent
allowed by law, the Company may take concurrent proceedings in any number of jurisdictions.

This Deed has been entered into as a deed on the date given at the beginning of this Deed.
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Schedule 1)
Property
Registered Land
Country and District {or Address or Description London Borough) Title Number

3 Collett Way, Southall, UB2 4SE NGL566024
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SIGNATORIES TO THE Deed

The Mortgagor
Exscuted as a deed by )
PC Harrington Holdings Limited )
acting by a director in the presence of )

NBIMIB 1uereverrsirersrrvesiereremsesmes sare s sss s rasnnn s esen by

AJUIBEE <.eciiiiirecriccecrcrres s venrss e sre s sas
The Company

Executed asa deed by : )

PC Harrington Contractors Limited — in )

administration 3

acting by one of the Administrators {without
persanal lability) in the presence of

Address . (U-f—- EPG LLf ) d.feaaay

P e A TSI R AT LT R Y TN

SQUARE, SOVRRGGY SMeer, £ LT, AST iy

....... i o S e N T I e

Executed as a Deed by one of the )
Administrators on behalf of himself and his )
joint Administrator {without personal liability) )
in the presence of:

...............................
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SIGNATORIES TO THE Deed
The Mortgagor
Executed as a deed by )

FC Harrington Moldings Limited )
i b ' y  Dhirector

Signature of withess

The Company

- Executed as a deed by )
PC Harrington Contractors Limited ~in ) ST UPSOPTU UV et et
administration y Administrator

acting by one of the Administrators (without
personal liability) in the presence of

Signature of witnass

Executed as a Deed by one of the )
Administrators on behaif of himself and his )
Joint Administrator {(without personal Bability} )
in the. presence of;

Witness

SIgNature .c..oovee e

NEITIE it i e v e as oo s

AdAress ..o s TR
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