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Registration of a Charge

Company Name: PSR DEVELOPMENTS LIMITED
Company Number: 04537507

Received for filing in Electronic Format on the: 08/11/2022 XBGC3PNT

Details of Charge

Date of creation:  02/11/2022
Charge code: 0453 7507 0015
Persons entitled: MAYFAIR DEVELOPMENT FINANCE (BASINGSTOKE) LIMITED
Brief description:
Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

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: CVS LAW LTD.
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4537507

Charge code: 0453 7507 0015

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 2nd November 2022 and created by PSR DEVELOPMENTS

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 8th November 2022 .

Given at Companies House, Cardiff on 10th November 2022

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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{1) PSR DEVELOPMENTS LIMITED

(2) MAYFAIR DEVELOPMENT FINANCE (BASINGSTOKE) LIMITED

DEBENTURE
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THIS DEBENTURE ismade the /. dayof OWCmbEx 2022

BETWEEN:

(1)

PSR DEVELOPMENTS LIMITED incorporatad and regisiered in England and Wales

with company number 04537507 whose registered office is at 33 Kings Pightle, Chineham,
Basingstoke, Hampshire, RG24 8XX (Chargor); and

(2)

MAYFAIR DEVELOPMENT FINANCE (BASINGSTOKE) LIMITED ircorporated and

registered in England and Wales with company number 04537507 whose registered office is
at Broad House, 1 The Broadway, Old Hatfield, Hertfordshire, United Kingdom, AL9 5BG
(Lender); and

BACKGROUND

(A}

On 29 September 2016, the Borrower and the Lender entered into a facility
agreement pursuant to which the Lender made a loan of a principal amount of
£500,000 to the Borrower {Facility Agreement).

The Personal Guarantor entered into a deed of guarantee and indemnity dated 29
September 2016-which guarantees the obligations of the Borrower under the Facility
Agreemsnt (Personal Guarantee).

The repayment date under the Facility Agreement was 29 December,

By an amendment agreement daied 12 March 2018 and entered inlo belween the
Borrower, the Lender, the Personal Guarantor and Barry Jobn Traynor, the
repayment date under the Facility Agreement was amendad to 29 Jurie 2018. Despite:
demands, the Borrower has failed o make payrment in full o the Lender, Pursuant to
the Personal Guararitée, the Personal Guarantor is also fiable to the Lender.

The Personal Guarantor owns 50% of the entire issued share capital of the Chargor.
Iri the event the Personal -Guarantor were {6 be made. bankrupt, there would be ani
adverse effect on the assets of the Chargor. Accordingly, the Chargor has agreed fo
entef into this'agreement.

This agreement provides secirity for the Personal Guarantee in accordanice with the
Supplemental Deed..

ITiS AGREED:

11

Definitions and inferpretation

Deflritions
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frr this Deed:
Act means the Law of Property Act 1925;

Administrator mieans  an  administralor  appointed  under
paragraph 14-of schedule B1 to the Insclvency
At 1088;

Authiorisation means an authorisation, consent, approval,
resoiution, licence.  exemplion,  Tiling

notarisation or regisiration;

Borrower means Fortis Developments (South) Limited
incorporated and registered in England and
Wales with company numbar 09587795 whose
registered  office s at 33 Kings Pightie
Chineham, Basingsioke, Hampshire, Engand,
RG24 BXX.

Business Day mgans a day {other than a Saturday or Sunday]
on which banks are open [y genergl husiness

in London;

Gharged Assets means all assets of the Chargor from fime fo
time the subject of any Security created or,
where the contexl admits, intended fc be
created by this Desed;

Designated Account means an account of the Chargor with any bank
which has been notified of the Lender's interest
i such-account and has agread in writing not to
permit withdrawals from such account except
with the written consent of the Lander;

Dividends mears all dividends, infsrest and ofher
distributions paid or payable in respect of any

Investraent;

Environment means humans, animals, planis. and all other
living organisms  including the ecological
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systems of which they form part and the

fallowing media:

air {including, but not limited to, air wilhin
natural or man-made sbruclures, whethsr shove

or below ground);

water {including, but not limited to, territorial,
coastal and inland waters, water under or within

land and waterin drains and sewers); and

land (including, but not limiled to, land under

walar),

Environmental Law means any applicable law or regulation which

relates o
the pollution or protection of the Environment;
the conditions of the workplace; or

the generation, handling, slorage, use, relsase
or spillage of any substance which, alone or in
combination with any other, is capable of
causing harm to the Environment, including, but

not limited to, any waste;

Eventof Defaull means the Personal Guaranior becomes liable
to pay any sum {o the Lender pursuant to the

Personal Guarariee;

Existing Security means the following charges registered at
Comparides House:

s Legal Charge dated 22 July 2022 in favour
of Paragon Bank Ple relating to g properly
kriown as 6 Cordale Road, Bagingsicke,
RG21 2Ly and regisiered under lille
number HP327778 {charge code: 0453
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7507 0014)

¢« Legal Charge dated 2 Oclober 2019 in
favour of Paragon Barnk Plc relating to a
property known as 30 Wordsworth Close,
Bagsingstoke, Hampshire (charge code:
0453 7507 0013)

¢« Legal Charge dated 3 March 2017 in Tavour
of Onesavings Bank PLC.(/a Kent Reliance
Banking Services) relating to a property
known as 70 Culver Road, Basingstoke
{charge code: 0453 7507 C012)

» Legal Charge dated 9 January 2017 in

favour of Onesavings Bank PLC (Va Kent
Reliance Banking Services) rélating o &
property krown 4s § and 8A Cordale Road,
Basingstoke (charge code: (453 7507
o011y

¢« Legal Charge dated 28 Ocloker 2018 in
favour of Onesavings Bank PLC {ta Hent
Reliance Banking Services) relating to a-
property  known  as 19 Néew  Hoad,
Basingstoke {charge code 0453 7507 0010)

s Legal Charge dated 31 March 2015 in
favour of Yorkshire Building Saciety (&
Norwich & Peterborough Building Soclety)
relating to- the properties known as 70
Culver Road, Basingstoke, Hampshire,
RG21T 3LU and 6 & 6A Cordale Road,
Basingstoke, Hampshire, RG21  3LU
{charge code 0453 7507 0008)

s Legal Charge dated 10 January 2007 in
favour of Paragon Mortgages Limited
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relating lo the property known as 435 Abbey
Road, Basingstoke, Hampshire

« Mortgage deed dated 8 November 2006 in
favour of Mortgage Express relating fo the
oroperty known as 44 Packerham Road,
Basingstoke

»  Mortgage deed dated 26 July 2006 in favour
of Mortgage Express rélaling 1o the property
known as 30 Wordsworth  Close,
Basingstoke, Hampshire, RG24 90F

« Mortgage deed dated 30 April 2004 in
favour of Mortgage Express raia_ﬁng&t‘m the
property known as 70 Culver Road,
Basingstoke, Hampshire (litle number
HP481274)

o Morligage deed dated 30 April 2004 in
favour of Morigage Express relating 1o the
property. known as 6 Cordale Road,
Basingstoke, Hampshire {title number
HP327776)

¢ Legal charde dated 14 August 2003 in
favour of The Governor and Company of the
Bank of Scolland relaling © the properly
known as 6 Cordale Road, Basingstoke,
Hampsthire

« Legal charge dated 14 August 2003 in
favour of The Governor antd Company of the
Bank of Scotland relating to the property

Hampshire

and the following charges registered at HM
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Land Registry:

o Charge in Tavour of Onesavings Bank Pl
{tfa Kent Relience Banking Services)
secured against the fréehold title register
rumber HF327776 (and shown on-antries 2
and 3 in the Charges Registar) in relation lo
g proparty known ag 8 Cordale Road,
Basingsioke, RG2Z1 3LU;

« Charge in favour of Onesavings Bank Ple
(tla Kent Reliance Beanking Services)
secured against the freshold tille. register
niumber HP481274 {and shown on entries 2
and 3in the Charges:Register) in relation o
a property known as 70 Culver Road,
Basingsloke, RG21 3LT;

s« Charge in favout of Faragon Bank Plo
secured against the frechold title register
number HPE30242 (and shown on entries
34 and & in the Charges Register) in
relation to & property known @as 30
Wordsworth  Close, Basingstoke, RG24
abF;

+« Charge in favour of Topaz Financs Limited
(a Rosinca Morlgages) secured against
the freehold title register number HP382741
{and shown on entries. 4 and & In the
Charges Regigter) in relation to a property
known as 44  Packenham  Road,
Basingsioke, RG21 XU,

« Charge in Tavour of Onesavings Bank Plo
(fa Kent Relance Banking Services)
secured against the freehold tlle register
rumber HF313129 {and shown on entries 2
and 3 in the Charges Register) in relation to

a property known as 18 New Road,
Basingstoke, RG21 7TPR;

s Charge in favour of Paragon Mortgages
Limiited secured against the freshald title
register number HP359868 (and shown on
entries 2,3 and 4 inthe Charges Register) in
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redation 1o & property known as 435 Abbey
Road, Popley, RG24 9EN;

Finance Documents medns together this agreement and a legal
charge dated of or about the date hereof made
between (1) Chargor and {2} the Lender {Legal
Charge);

intellectual Property means all present and future rights in respect of
ary database, software, patent, copyrignt, trade
mark, service mark, invention, design, semi-
conducior topography, knowhow, confidential
information or -any other Kind of intelleciusl
sroperty throughout the world for the full term of
the rights concerned whether registered or
unregistered and including:

any. registration or application for registration,
licence or permission relating to any of the
foregoing;

reversions, extensions and renewals of any

such rights; and’

rights of action in relation to any such rights
(including the right to -sus for and recover

damages for pastinfringements);
Ivestments means:

alt or any stocks, shares, bonds and securities
of any kind (marketable or otherwise),
negohable instruments and warrants and any
other financial instruments (as defined in the
Regulations); and

all allotments, accretions, offets, options, rights,
honuges, benefits and advantages, whether by
way of conversion, redemption, prefarence,
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option or otherwise which at any time acerue to

ar are offered or arise in respect of them,
and includes all Dividends in regpect of them;

Lease includes sny lease, agreement for lease or
tenancy and {where the confext. admits) any
icence of other right of atoupation:

Licences means any licénces or consents granted to or

Propérty:

Material Adverse Effect means 4 malerial adverse effect on the

business or financial condition of the Chargor;

Mortgaged Property the property listed in Schedule 1 of the Lagal
Charge;

Personal Guaranior meand Peter Norman Rainsbury of 33 Kings:
Pightle, Chineharm, Basingstoke, Hants, RG24
BXX,

ermitted Becur . y _ o
Permiied Security means any security created in favour of the

Lender:.

Real Property msgns Tesbold, leasehdld or other immovesabls
property (but excluding for these purposes the
Morlgaged  Properlyy and  any  buildings,
aractions, fixtures, fitlings, fixed plant or
machinery from lime to lime situated on or
forming part of such property and easements or

other rights servicing that property;

Receaivables meansg all book and other debts and rights to
maoney :and income liquidated and unliquidated
due or owing to the Chargor including the
benefit of all negoliable instruments, securiias,

guaraniees and indemnities for such debls and
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rights but excluding cash at bank;

Reacaiver rmeans-any one of more persons appointed by
the Lender as a receiver, receiver and manager

or-administrative receiver under this Deed:

Regulations means. the Financial Collateral Arrangemenis
(No. 2) Regulations 2003 {51 2003 No. 3226},

Rental Income means all present and future amounts payabie
fo or for the benefit of the Chargor under or in
connection with any Lease or any other letling
of Real Property forming parl of the Charged

Assets:

Secured Obligations means all present and fulure: obligations and
liabilities of the Personal Guarantor owed fo the
Lender whether aclual or cortingent ang
whether owed or incurred alone or intly and/or
severally with ancther and as principal or as
sursty of in any othér capadity or of any naturg;

Security means a2 morlgage, assignment, charge,
pledge, fien or other security inferest securing
any’ .ob'ﬁ:igaﬁaﬂ of any person or any other
agreement or arrangement having a similar

effect;

Security Period miegang the period beginning on the date of this
Deed and ending on the dale on which the
Lender is salisfied that all the Secured
Obligations have been wuncondilionally and
irfevocably paid, released and discharged in full
and rio further Secured Obligations are capable.
of becoming cutstanding; and.

Supplemental Deead means the supplementsl deed o the Persongl
Guarantee erntered intc between (1) the
Personal Guarantor and (2) the Lender on or
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1.2

1.2.2

VAT

about the date of this Deed;

rieans valie added tax as provided for in the
Value Added Tax Act 1994 and any wiher tax of

a similar nature,

Interpratation

In this Deed, unless a contrary indication appesrs, any reference tof

{a}

(b)

{c)

te))

"assels” includes preseni and fulure properties, revenues and rights of every
description and includes the proceeds of sale 6f any such assel;

the "Charged Assets’; "Real Property” or the "Secured Obligations” includes a
reference to any partof them or i

this "Deed" orany other agreement or document is a refefence to the same as
it may have been, or may from time 10 lime bs, amended, vaied,

supplementéd or novated,

a party to this Deed shall be construed so as o include its successors in title,
permitied assigns and permilted fransferses;

a "person” includes any individual, firm, compahy, torporation, government,
state or agency of & state or any association, frust, joint venture, consortium or

partnership {whether or not having separate legal personality ),

a "regulation” intludes -any regulation, rule, official directive, reguest or
guideline (whether or not having the force of law} of any governmental,
intergovernmental or supranational bddy, agency, department of regulatory,

self-regulatory or other authority or organisation;

"this Security” means any Sscurity created by this. Deed;

any provision of law includes thal provision as amended, re-enacted or
replaced from time to time and includes any subordinate legislation; and

words in the sihgilar include the plural and vice versa and words in one

gender include any other gender.

Headings in'this Deed are for sase of reference only.
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1.2.3

1.2.4

1.4.5

1286

1.3

2

2.2

Any covenant or undertaking by the Chargor under this Deed s ghven o or mada in

favour-of the Lender and remains in Torce during the Securily Period.

it is intended that this document take effect as a deed notwithstanding the fact that
{if executad by the Lender) the Lender may only execute this document under hand.

The terms of any contract or agreement giving rise to, congerning. or secuning the
Secured Obligations and of any side lstter between the pariies to this Deed are
incorporated in this Deed fo the extent required to ensure that any purported
disposition of or purporied agreement 6 dispose of any Real Property contained in
this Deed is a valid disposition in accordance with section 2(1) of the Law of
FProperty (Miscelianeous Provisions) Act 1989,

The provisions of Clauses 1.2 (Definitions) (to the extent such words or terms are
not otherwise defined In this Dead) and 1.3 {Interpretation) of the Conditions shall be

deemead to be incorporaled inlo this Deed.

Third party rights

A person-who is nol a party to this Deed has no rvight under the Contracts {Rights of
Third Parties) Act 1989 to enforce or to.enjoy the benefit of any term of this Deed.

Undertaking to pay
Underiaking to pay

The Chargor undertakes with the Lender to pay the Secured Obligations to the
Lender when due.

intarest

if the Chargor falls to pay any of the Secured Obligations on the due date for
payment of that sum, the Chargor shall on demand pay to the Lender interest on-all
such sums from the due. date until the date of payment (both béfore and after
judgment) caleulated and payable in accordance wilh the rate and in the mannsr
agresd belwesr the Lender and the Chargor in respect of any corresponding
Secured Obligations, or in the abgerice of agreerent or-a corfésponding Secured
Obligation, at the rate four per cent (4% above the base rale of Barclays Barnk PLC

from time to fime,

Nature of Security created
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2.1

311

41

4.7.7

4:.1.2

4.2

4.3

All the Security crealed under this Deed is crealed,

with full title guarantee in favolr of the Lender as a conlinuing securlty 1o secure the

payment and discharge of the Secured Obligations; and

{except my the case of asselts which are the subject of g legal mortgage undar this
Deed) overall present and future assets of the kind described which are owned by
the Chargor and, to the externt that it does not own those assets, shall extend to any

right or interest which it may have in tham.

in consideration for the entry by the Lender into the Supplemerital Deed.
Fixed Security

Faal Froperly.

The Chargor charges:

{a) by way of legal mortgage its inlerest in the Real Property specified in

Schedule 1 (Real Property};

(b} by way of fixed charge any right, title or interest which it hais now of may
subsaquantly acquire to or i any other Real Properly.

The Chargor assigns absolutely:

(&) all Rental Incorme;

(by the benefit of anyguarantee {present or fulure of Rental Income contained In
or relating to any Lease or other letting of Real Property subject 1o any of this
Securiiy.

Ihvestmienis

The Chargor frorgages or (il or {o the extent that this Deed does nottake effect as
a morigage) charges by way of fixed charge all Investments, including those held for

it by any nomines.
Intellectual Properly and Licences
The Chargor charges. by way of lixed charge:

all Intellectual Property; and
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4.3.2

4.4

4.5

4.5.1

452

46

47

48

4.9

4.10

4.1

all Licences,

orovided that where the execution of a fixed charge over any Licence requires the
consant of any olher person, the Qhargor undertakes to use s rzasonable.
endeavours 1o oblain such consent and Torthwith upon such consent being obtairmed

such rights-will automatically become subject to this Deed.
Receivables

The Chargor charges by way of fixed charge all Receivables.
Accounts

The Chargor charges by way of fixed charge:

any money standing 1o the cradit.of the Designated Account; and
any money standing to the credit of any other bank account.
Goodwill

The Chargor charges by way of fixed charge its goodwill,
Uncalled capital

The Chargor charges byway of fixed charge its uncalled capital.
Authorisations and Licences

The Chargor charges by way of fixed charge all Authorigations held in relation to any
Charged Asset,

Insurances

The Chargor assigne absolutely all its rights and inferests under all contracis and
policies of insurance gnid the proceeds of such policies.

Soheduled assets

The Chargor charges by way of fixed charge all itg fights and interest in the assels
listed i Schadule 2 {List of agsets and agreemenils).

Contractual rights
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4111

4.19.2

8.1

B2

521

5.3

The Chargor assigns absolely:

all rights under the agreements and documents (i any) listed in Schedule 2 {List of
asgels and agreement), and under-all other agreements and documenits to which it
is-a party and which are not mertgaged, charged by way of fixed charge or assigned
under any of Clauses 4.1 (Real Property) to 4.10 (Schediled Assels) {(inclusive);

and

the benefit of any guarantee or securily for the performance of any of such

agresments or other documents,

provided that i any such agreement, other documerit, guaranieg of securly is
expressed to b& non-assignable then the Chargor charges to the Lender by way of
fixed charge ds interest in and the benelit of such agreement, document, guaranise

or security.
Flodting Security

Floating charge

The Chargor charges by way of floating charge the whole of ils present and future
business, undertaking and. gesels o the exienl thal they zsre nol effeclively
muorigaged, charged or assigned lo- the Lender by way of fixed security under

Clause 4 (Fixed Security).

Conversion

‘Subject to Clause 5.3 (Moratorium under Insolvency Act), the Lender may at any

time: by written nofice to the Charger convert the floating charge created by Clause
4.1 {Fieating charge) into a fixed charge as réegards any sssels specifisd n the
notice it

an Event of Default Has occuited; or

in the oginion of the Lender such assels are al risk of becoming subject to any
Security (other than this Security) or-are otherwise at risk of ceasing to be within the

ownership or control of the Chargor.
Moratofium under Insolvency Adt

The Lender shall not be entitled lo-converl the floaling charge crealed by Clause 4.1
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5.4

8.1

6.2

6.2

6.4

{Floating charge) inlo a fixed charge as & resull only of the Chargor ablaining a
micratorium or anything done with-a view to oblaining a moratorium under section TA
ofand Scheduls A1 to the Insolvency Act 1986,

Qualifying floaling charge

Paragraph 14 of Schedule B1 to the Insolvency Act 1986 applies to the floating
charge created by Clause 5.1 (Floatling charge), which is. a "gualifying floating
charge” for-the purpose. of paragraph 14(1) of Schedule B1 to the Insglvency Act
1986,

Receivables

Designated Account

The Chargor shall open and maintzin 2 Designated Account.
Resiriction on dealing

The Chargor shall not deal with the Receivabiles forming part of the Charged Assets
other thar by collecting them in the ordinary course of business and shall not
charge, facior, discount or assign any of such Receivables in favour of a third party

or subardinzle, release or waive ifs rights in respect of any of such Recslvables.
Collection and payrment

The Chargor shall collect and realise all of the Receivables forming part of the
Charged Assets and, immediately on receipt, pay the proceeds of payment or
reatisation of such Receivables or procure that such proceeds are paid info the
Designated Account, and pending that payment will hold all monies sc received

upon trust for the Lender.
Notice of charge of Designated Account:

The Chargor shall give nolice of the charge of each Designated Account fo the bank
with which such Designated Account is held in the form sel out in Parl:1 of Schedule
3 {Designated . Account Notices) and shall use reasonable endeavours to procure
that the bank with which such Designated Account is held executes and delivers to
the Lender an acknowladgement of the rights of the Lender in respect of such
account in the form set ot in Part 2 of Schedule 3 (Designated Account Notices ).
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6.5

6.6

6.7

6.8

7.1

714

71.2

Credit balance

The Lendef shall have an sbsolute discretion whether to permit or refuse to permit
any cradit balance on the Designated Account 1o be ulilised or withdrawn by the
Chargor.

Factored Reéceivables

if the Lender releases, waives or postpanes its rights in respect of any Recaivable
forming part of the Charged Assets to enable the Chargor to factor or discount them
to any third party (the "factor”), the charges created by this Deed shall in all other
respects remain in full force and effect.  All amounts becoming dus 1o the Chargor

from the factor and any such Receivables re-assigned, or dueto be re-assigned, 1o

the Chatgor shall be subject to the relevant fixed charge created by this Deed,
subject only 1o any defences or rights of sel-off which the factor may have againsl
the Chargor,

Dietails of Recelvables

The Chargor shall from time to fime in writing provide the Lender wilh 2 list of the
rames and addresses of the debtors in relation to the Receivables forming part of

thie Charged Assets and the amount of the debts owing from sach of them,
Agslanment

Upon reguest by the Lender at any time the Chargor shall execute a legal
assignment of any Receivable forming part of the Charged Assets to the Lender and

give notice of such assignment to the debtar,

Deposit of cerlificates.
The Chargor shall deposit with the Lender:

on or before the date of this Deed, the certificates or other documents of tile 1o sach

investment owned by the-C’hargQr on.such date;

on the date of the acquisition of any Investmernt acquired by the Chargor after the
date of this Deed or on the withdrawsa! of any Investment owned by the Chargor from
any clearance system, the cerdificates or other documants of title to each such
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7.3

7.2

7.3

7.4

7.5

7.51

7.5.2

7.8

invesiment;

duly executed undated blank transfers in respect of each such Invesiment and forms
of walver of any pre-emption rights necessary fo enable such transfers o be

registered,
Payment of money due

The éhﬁrgﬁr shall promptly pay all money which may from time o time be due in
respect of any Investment forming part of the Charged Assels.

Nominses

If any investment forming part-of the Charged Assets is registered in the name of &
nominee the Chargor shall on demand provide to the Lender an equilable morigage.
aver such Investment or power of attorney or acknowledgement of the rights created

By this Deed over such Investment in favour of the Lender in such terms as the

Completion of transfers

The Lender may at any time complete any transfers of any Investment delvered to it
under paragraph {c) of Clause 7.1 {Deposit of cerdificates) in favour of dself or any
nominee for it {or, at any time after this Securily has become enforceable, in favour
ot a.purchaser} as {ransferee and may present the same Tor registralion.

Dividends and voling rights before this Security has become enforceable

Until this Security has become enforceable:

the Chargor shall be entitled to receive all Dividends in respect of any Investment

forming part of the Charged Assels free from this Security; and

the Chargor will be entiled to exercise all voling rights attached o -any Invesiment
forming part of the Charged Asgels and if the Lender is registered -as the holder of
any such Investment it will exercise all voling rights altached {o it as directed by the

Chargor.
Dividends and voting rights:after this Security has become enforceable

After this Security has become enforceabls;
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781

782

7.6.3

784

77

3.1

B4

8.2

if any nvesiment forming part of the Charged Assels is not then registered in the
natre of the Lender of @ nominee for the. Lender the Lender will be entitied to

betome so registered or 1o procute registration in the name of 8 norminee;

all Dividends in respect of any Investment forming part of the Chargad Assets will be
payablé 16 the Lenderand may be applied by the Lender in reduction of the Secured
Obligations whether or not any such Investrment is registered in the name of the
Lender.or any nominee for the Lender or in the name of the Chargor orany nominee
for the Chargor:

the Lender will be entitled at its discrstion to exercise or procure the exeroise of &ll
voling rights attached to any Investment forming partof the Charged Assets that is
registered in the name of the Lender or any nominge for the Lender for the purpose

only of preserving the value of such Investment or realising the Security over such

Investment created by this Deed: and

the Chargor shall exercise or procure the exercise of any voling rights atlzched 1o

-any Investment forming part of the Charged Assels that is registerad in the name of

the Chargor or any nominse for the Chargor as difected by the Lender for the

purpose mentioned in paragraph (¢} above,

Dematerialisation

The Chargor must. promptly take sl action required for the rematerialisation of any
Investments forming part of the Charged Assets held in dematerialised form in a

clearance system,
Representations

The Chargor makes the representations and warranties set out in this Clause 1o the

Lender,

“Status

It is-& company duly established and validly existing under the law of England and
Wales.

It has the power o own iis assets and carry on its business in England and Wailss

as it is being conducted.

Binding obligations
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8.3

B.3.1
8.3.2
8.3.3

8.4

£.5

8,:5,1:

86

8.7

8.8

The obligations and liabilities expressed fo be assumed by it in sach Finance
Docurment to which it is. & party are legal, valid, binding and enforceable obligalions

and labilifles:
MNon-conflict with other obligations

The eniry into and performance by it of and the transactions contemplated by, the
Firiance Documents to-which it is a party do not and will nol conflict with:

any law or regulation applicable to it;

its constitutional documenis: or

ary agreementor instrument binding upon it orany of iis assets.
Pawer and authority

It has the power fo enter into, perform and deliver, and has taken all necessary
action to authorise its entry into, performance and delvery of, the Finance
Documents to which it is & party and the transactions contemplated by those
Finance Documents.

Mo defaul

Mo other event or circumstance is oulstanding which constitutes a default under-any
other agreement or instrument which is binding on it or to which iis assels are
subject,

Pari passu ranking

s pavment obligations undér the Finance Documents rank at lsast parl passu with
the claims of all its unsecured and unsubordinated craditors, except for obligations
miandatorily preferred by law applying 1o companies generally.

No proceedings pending or threatened

Mo liligation, arbilration or adminigtrative procesdings of or before any court, arbitral
body or agency which, if adversely detgrminad, might regsonably be sxpected to
have a Material Adverse Effect have (o the best of its knowledge and belief) been

started or threatened againstit.

Other Securily
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8.4

810

8101

8.10.2

8103

.11

8111

8.11.2

8.12

There is no Security over any of the assets of the Chargor except for any Permitied

Securily and the Existing Security.

Valid Securily

This Deed creates valid Security over the assels to which it relates,
Environmental Law

The Chargor has at all times complied in all malerial respects with sli applicable
Environmential Law.

Any licences required under any Environmental Law have been obtained and are

valid and subsisting.

The Chargar has no nofice of any claim under any Environmental Law or of any

circumstances which might result in such a claim applicable o any of its Real
Property. or any occupier of -any of its Real Property or oltherwise which- might
materially and adversely affect the open market realisable value or marketability of

such Real Praperty.

Licences

The Chargor:

fay has ai gll iimes. performed all of its .obligations under or in rejation fo the

Litences forming part of the Charged Assets in a timely and proger manner;

(B} has st al times ohserved and shall pbserve all of the terms of such Licances;

(¢} s not awareand has rot been notified of any circumstance which would entitle

{dy has not previously assigned or charged the Intellectual Properly or the
Licences forming part of the Charged Assels or any part of them o any ather

peErson.

All of the Intellectual Property forming part of the Charged Assats is, beneficially and

solely owned by the Chargor and is valid and subsisting and there is noimpediment

or restriction on its use (in any way) by the Chargor.

Cantre of miain Interests and establishments
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812

g.1

8:1.1

8.2

89.2.1

9.2.2

8.3

10

131

10.2

For the purposes of Council Regulation (EC) No. 1346/2000 on Insolvency
Procaadings, s centre of main interest (a5 that term is used in Aricle 3(1) of thal

Regulation) is situated in England and Wales and it has no "establishment” (as that

term is used in Article 2(h} of that Regulalion] in any other jurisdiction.
Hepatition

The representations and warranties in this Clause are deemed to be made by the
Chargor on the date of this Deed and 1o be repeated by the Chargor by reference fo
the facts and circumstances then existing on each day until the Secured Obligations
have been discharged in full.

Negative undertakings
Megative pledoe

The Chargor shall hot create or pernit lo subsist any Security over the Charged
Assels otfier than the Permilted Security,

Digposals

The Chargor shall nol enter into a single. transaction gr a series of fransactions.
twhether related or not) and whetner voluntary or involuntary to sell, lease, transfer

or otherwise dispose of any Charged Asset.

Paragraph {3} above does not apply to 3 disposal made with the prior written
consent of the Lender, or for full consideration in the ordinary course of trade.

Centre of main interesis

The Chargor shall not move its centre of main interests for the purposes of Coungil
Regulation {EC) No 1346/2000 on Insclvency Proceedings oulside. England and
Wales.

Undertakings relating to the Chargor's business
The Chargor shal:

carry on its business in a proper manner and not make any material alteration in the

nature of its business;

keep proper accounting records and make all proper entrles in relation to-its affairs
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10.3

10.4

10.5

106

10.7

108

10.9

11

1111

11.1.2

and make such records available for inspection by or on behall of the Lender or any

Receiver at the cost of the Chargor at all reasonable times;

give 1o the Lender or any Receiver guch informiation relating to ils undertaking or
property or othérwise relating {o ils affairs as either of them requires;

abserve and parform all laws, covenants and stipulations from time 1o time affecting

any Charged Asset or otherwise relating to its business;

promptly provide the Lender with coples of all communications sent to shareholders

and/or credifors orany class of them generally,

upon becoming aware of the same prompitly nolify the Lender of the oéeurrence of
any Event of Default and al the sams time inform the Lender of any action taken or
proposed {0 be taken by it in connection with if;

promplly notify the Lender of any litigation, arbitration or administrative proceedinigs
which to its knowledge are threatened, pending or have been commenced against it
whish is likely to havea Malerial Adverge Effsct;

ensure that all information supplied to the Lender by it is at the time of supply

complete-and accurate inall material respects; and

observe and perform the obligations, terms and conditions on its part of the Finance

Documents.
Undertakings relating to the Charged Assets

Repair

The Chargor shall:

keep the Charged Assels which is of a repairable nature in good and substantial
repair and condition; and

unreascnably withheld or delayed), make any structural alterations or additions to or
carry out any dévelopment on or make any planning or similar application relating to

any Charged Asset.

If the Chargor fails 1o comply with the undertakings in paragraphs (a) and (b) above
the Lender will be entitled to repair and maintain the Charged Assels and carry out
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11.2

1121

11.2.2

11.2:3

works of reinstatemeant at the cost of the Chargor and will for this purpose have the

rights of entry set out inthis Clause 11.
Insurance

The Chargor shall except as provided in paragraph {c) below keep the Real Proparty
forming part of the Charged Assets.and all its other assets which are of aninsurable
nature insured (in the name of the Chargor with the Lender's interest noted in the
case of the Real Property) against alt risks which a prudent person carrying on a
business similar to that of the Chargor would reasonably insure against and against
such other risks as the Lender may from time {0 time reasonably specify:

{@) inthe case of assets other than buildings to their full replacemeant value; and

{by in the case of buildngs on a full reinstaternent basis and against all
orofessional fees, value added 1ax, demolition s site clearance charges and
loss of rental and other income derived from such buildings for at least three

years.

Al such insurances shall be in amount and form and with an inswrance offce

acceptabls to the Lender and the Chargor shall as soon as requested produce the
poficy and the last receipt for such insurarices fo the Lender shall apply all menies
received by virtue of such insurances either in making good the loss ordamage in
faspect of which the manies were received or at the option of the Lender in or
towards payment of the Secured Obligations. If the Chargor fails to comply with this
clauge the Lender will be entitled to efféct any relevant insurance al the cost of the

Chargor.

If the Real Property forming part of the Charged Assets includes any leasehold
property of which the Chargoer is the tenant and the landlord under the lease (orany
superior landlord} is responsible for the insurance of any buildings on such Real
Property and if the ferms of such insurance are satisfactory to the Lender and the
Chargor:

{a) procuresthat the interest of the Lender is endorsed on every relevant policy,

(b} procures that.every relevant policy contains g clause of the type referred to in

paragraph 11.2.4 balow; and

{c) provides a full copy of every relevant policy to the Lender onee in every vear
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11.2.4

11.3

11.3.1

11.3.2

11.5

1184

together with 2 copy of the receipt for thal year's premium,

then such. insurance will bé desmed io have been accapled by the Lender in
satisfaction of the obligation of the Chargor o insure the relevant buildings.

The Chargor-shall ensure that every insurance policy containg a clause (in terms
satisfactory 10 the Lendeér {(agling reasonably)) under which such insurance will not
be prejudived, vilialed or avoidable as against a morlgagee in the event of any
misrepresentation, act or neglect or failure to disclose on the part of the insurad
party or parties and will not be invalidated as against & mortgagee for fallure to pay
any pramivm owing without the insurer giving to the Lender ten Business Days prios
written notice,

Froprigtorship
The Chargor shall not-permit arly person:

to bie registered as propiietor under the Land Registration Act 2002 of any Charged

Assels nor creale or permit to arise any interegt referred to In schedule 1 ar

‘schedule §-of such Act affecting any Charged Asset; or

to become entitled 1o any proprietary right or interast which miight affect the value of

any Charged Assel,

Notification of acquisitions and disposals

The Chargor shall promptly notify the Lendar of any proposal, contract, conveyance,

‘opton, transfer or other disposition involving the acquisition by the Chargor of any

interast in any Real Properly or, withoul prejudice to Clause 9 (Negative
undertakings), any sale, lease, transfer or other disposal by the: Chargor of an
interest in any Real Property.

Powers. of leasing

The Chargot's statutory and -any other powers of entering into Leases and accepting

or agresing. to accept surrenders of Leasses are excluded and shal not be

exercisable by the Chargor in relation to the Charged Assels and the Chargor shall
not without the prior written consent of the Lendsr (such consent not to be

unreasonably withheld or delayed):

part with possession or occupalion of, confer any licence. or right to ccoupy nor
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11.5.2

11.5.3

11.5.4

1.6

M7

11.7.1

11.7.2

.73

11.8

confer any inlerest inany Charged Assel;

grant-any permission to assign, underlet or part with possession or occupation of

any Charged Assat,

agree or permit any amendment-io or walver of the terms of any Lease {including

any Lease under which the Chargor Is tenant) or
gxercisea any power to determiing any Lease.

Rents

The Chargor shall procure. that all Rental Income shall be paid directly to the

Designated Account and, immediately on dernand by the Lender at any lime, shall
give writters notice (in such form as the Lender may require or approve (:'ac!i'ng
reasonably)) o its tenants and other occupiers of the Real Property forming part of
the Charged Assels to pay all Rental income directly to the Designated Account.
Upory suﬁh demand the Chargor shall hold any Rental Income received by it upon
frust for the Lender until payment to the Lender. |

Right of entry

The Chargor shall permit- the Lender, its agents-and contraciors at reasongble times
and upon reasonable notice {or al any lime withoul nolice aiter the occurrenes of an.
Event of Default or in case of emergency) to enter into or upon any Charged Assel
without becoming liable as morlgages in possession:

oy view the stale-and condition of or to valua it

o comply with or object fo-any direction or notice or other matter served upon the

Chargor; and

to-carry out at the cost of the Chargor any repairs or maintenance or fo take any

action which the Lender considers necessary or desirable in connection with .any
Charged Asset o procure. complisnde with any obligation of the Chargor in this
Deed,

Failureto comply

I the Chargor fails to comply with any of its obligations under this: Degd the Lender
may lake such sleps as it considers appropriate fo procure compliance with such
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11.10

14.10.1

11.10.2

11.10:3

1.1

11.12

11124

11.12.2

Documant

obligations at the cost of the Chargor.
Environmental Law.

The Chargor shall properly dischaige all duties of care and responsibilities placed
upon i by Environmental Law and observe and perform al the requirements of
Environmental Law both. in the conduct of its general business and in the
management posdession or ccoupation of the Charged Assets and shall apply for
and-obfain all authorisations, licenses ahd consants nedessary (o ensire that itdoes
niot bréach Environmental Law.

Licences
The Chargor shall:

perform all of its obligations under or in refation to the Licences forming part of the
harged Assets in a limely and proper manner;

observe all of the terms of such Licences; and

use iis reasonable endeavours {o ensure that such Licences remain in full force and

effect {including, where necessary, renewing themy).

Registrations

The Chargor.shall promplly and af s owrr expense take slb such steps and execute
all such documents as the Lender reasonably requires in relation to the registration
of the Lender's intergst under this Deed in-or in relation to any Intellectual Praperty
ferming paft of the Charged Assets.

Maintenance of Intelleciual Property

The Chargor shall:

preserve, malain and renew as necessary all Intellectual Property forming part of
the Charged Assets and promptly notify the Lender if it becomes aware of any
infeingament or suspected infringement of any such Intellectual Property by any

parson; and

conduct its business and affairs in such 2 way as not to endanger the existence or
validity of any such Iintellectual Froperty or to lead to the curtsilment, forfaiture,

invalidity or suspension of any such lifellectua! Property.
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11.13

T3

11132

12

12:1

1241
1212

12.2

13

134

1314

13.1.2

13.1.3

Authorisations
The Chargor shall promptly;

abtain, comply with and do all that is necessary to maintain in full force and effect;

and

supply certified copies to the Lender of,

incorporation fo enablé i to carry on ity busingss and lo perform its obligations
under the Finance Documents and to ensure the legality, validity, enforceabiity or

admissibility in evidence In its jurisdiction of incorporation.of any Finance Document.
When Security becomes enforceable

Event of Default

This Securily shall become immediaiely enforceable;

on the oceurrence of an Event of Default; or

if the Chargor 80 requests.

Discretion

After this Security has become enforceable, the Lender may in is absolufe

digcretion erforce all or any part-of this Security inany mignner it sees fit,
Enforcement of Security
Lender's powers

Immiadiately upon this Security becoming enforceable or at any time thereafter the
Lender may:

exercise the powet of salé and all other rights, powers and disgretions conferred on

morigagees by section 107 of the Act as varied or extended by this Deed;

appoint one or more persong-as an Administrator of the Chargor in accordance with
schedule BT to the Insolvency Act 1986;

subject to section 72A of and paragraph 43 of Schedule A1 to the Insolvency Act
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13.1.4

13.1.5

1318

153.2

13.3

13.4

1886, appoint one or more persons as a Receiver of all or any part of the Charged

Assety:

axercise all the rights, powers and discretions gonferred on a Raceiver by this Desd,
the Act, the Insolvency Act 1986 or otherwise by law, withoul first -appointing a
Recelver or rictwithstanding the appointment of a Recaiver;

by notice to the Chargor end the Chargor's right o possession of all or any Real
Property forming part of the Charged Assets and enter into possession of all or such
part of such Real Property;

o the extent that this Deed constifutes g "secunty finandial coliateral amangemeant”

-as defined in the Regulations, appropriale any Charged Asset which consiitutes

“firiancial collateral” as defined in those Regulations in or towards satisfaction of the

‘Secured Obligations and the: Lender shall value such Charged Assets by reference

to the price of the relevant Charged Assets at the fime the right of appropriation is

exercised as listed on any recognised market index ar o an independent valuation

or other procedure selected by the Lender acting reasonably. The Chargor agrees

thiat the methods of valuation provided for in this clauge are commercially

reasonable for the purposes of those Regulations.

Consideration on a disposal

The consideration for any sale or other disposal of the Charged Assets by the

Lender or any Receiver in the exercise of their respective powers may {in addition 1o
that permitted under the Act on a sale by a morigagee] consist of cash, shares,
secutities, debentures or other valuable consideration, may fluctugte according to or
dependent upon profit or turnover or be determined by a third party, and may be

payable in a lump sum or in instalments (with or without security).

Leasing

The statutory powers of leasing conferred on the Lender are exlended so as to
authorise the Lender to lease, make agreements for leases, accept surrenders of
leasss and grant options asthe Lender may think fit and without the need 1o comply
with any provigion of sections 99 or 100 of the Act and may be exerdised by the
Lender at any time after this Security has become enforceable. Any lease granted
will bind any holder of @ subssquant Securnity derving title under the Lender.

Protection of third parties:
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13.4.1

13.4.2

13.4.3

13.4.4

13.4:5

13.5.

13.6

13,7

13.8

13.8.1

Mo person (including a purchaser) dealing with the Lender or a Recesiver will bs

concerned to enguire:
whether the Secured Obligations have become payable;

whether any right or power which the Lender or a Receiver ig purporting to exercise
has-arisen or hecome exercisable;

whether ahy money remains due under this Deed or the other Finance Documsnis:
how any money paid 1o the Lender or to a Receiver is to be.applied; or

as tothe propriety or regularity of such dealings.

Redemplion of prior morigages.

At any time-after this Security has become enforceable, the Lender may redeem any
prior Security against any Charged Asset, and/or procure the transfer of that
Security to itself, andior settle and pass the accounts of the prior mortgagee,
chdrgee of encumbrancer. Any accounts so setiled and passed shall be conclusive
and binding on the Chargor. Al principal moneys, interest, costs, charges and
sxpenses of and incidental 1o any such redermption andfor transfer shall be paid by
the Chargor to the Lender on demand and form parl of the Sscured Cbligations.

Cash cover

At any time after this Securily has become enforceabls, the Chargor shall,
immediately on demand, provide to the Lender full cash cover for any cortingent
liabilities forming part of the Secured Obligations including liabilities arising in
respect-of bills of exchange or promissory notes accepted. endorsed or discounted.
and bonds, guaraniees, indemnities, documentary or other credils or other

instruments from time to time entered into by the Lender.
Recsipts

The receipt of the Lender or the Receiver shall be an absolute and a conclusive
discharge to a purchaser and shall relieve it of any obligation to see to the
application of any mioneys paid to or by the direction of the Lender or the Receiver.

Gensral

For the purpases of ail rights, powers and discretions implied by statute orarising by
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13.8.4

i4

141

14.2

14.3

14.3.1

14,32

14.4

14.5

faw, the Secured Obligations are deemed o have become dus and payable an the
date-of this Déed.

Section 103 of the At (restricting the power of sale) and section 93 of the Act
{restricting the right of consolidation) do nol apply to this Security.

The power to appoint 8 Receiver pursuant to Clause 147 (Lenhder's powers) s in
addition to the power fo appoint a Recelver urider section 107 of the Act. Section
108(1) of the Act doss niot-apply (o this Deed..

Receiver

Appantment

Any appointrient of a Receiver by the Lender shall be by deed or inwriting under ils
hand.

Exlension of appointment

if a Receiver is appointed of part of the Charged Assels, the Lender may

subsequently exténd the appointment to all or any other part of the Charged Assets

“ar appoint another Recélver of any othér part of the Charged Assets.

Removal

The Lender may by writing under its hand or by deed (subject to any reguirement for

ar arder of the court inthe case of an administrative receiver):
remove any Receiver appointed by il and

whenever it deems it expedient, appoint a new Regeiver lo be an additional
Receiver or in the place of any Receiver whose appointment may for ‘any reascn

have terminated.

Remuneration

‘The Lender may appoint &ny Receiver upon such terms as to remuneration and

otherwise as the Lender thinks fit, and the maximum rate specifiad in section 109(6)
of the Act will not-apply.

Paymenis to the Lender
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14.6

14.7

15

15.1

15.1.1

156.1.2

15.1.3

15.2-

Only monies actually paid by a Receiver to the Lender in satisfaction or discharge of
the Segured Obligations shall be capable of being applied by the Lender for that

pUrpose.
Agert of the Chargor

Each Receiver shall be the agent of the Chargor for all purposes and accordingly is.
deemed o be.in the same position as a Receiver duly appointed. by a mortgagee.
under the Act. The Chargor alone shall be responsible for his remuneration and for
his contracts, engagements, acls, omissions, defaulls and losses and for fiabilities
incurred. by him and the Lender shall not incur.any liability (either to the Chargor or
to any other person) by reason of the Lender making his appointrent as a Receiver
of for any other reason. If a liguidator is appointed in respect of the Chargor, the
Receiver shall act as principal afd not as agent of the Lender.

Receivers of the same assels

i at-any timg any two or mors persons appointed by the Lender hold office as
;ﬁ@ﬁeivérs_ of the same assets or income, each of them may (unless otherwise stated
in the instrumeéni(s) appointing them) exércise all rights, powers and discretions:
conferréd on Receivers by. this Deed individually and o the exclusion of the athar or
others of them.

Powers of Reteiver.
General and statulory powers

Every Recelver shall (subject to any. limitations or restriclions expressed in the

mstrument appointiag him) have all the powers:
of the Lender under this Deed;

conferred by the Act on mortgagees in possession and on receivers appointed
under the Actiand

whether ¢or mol the Receiver is an administrative receiver within the meaning of that
Act, which arg conferred upon an administralive recaiver by Sehedule 1 of the

insclvency Act 1988, which powers are incorporaled in this Deed,

Additional powers
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15.2.1

15.2.2

16

16.1

16.2.

16.3

16.4

1641

By way of addition lo and without limiting any other powers referred o in this Clauss
a Receiver shall have power (both before and after the commencemeént of any

fiauidation of the Chargor) to do every act and thihg and elercise every power:

which the Chargor would have beery entitied lo-do or exercise if no Receiver had
been appointed or which the Receiver would have begen entitled to-do o exércise il
the Recelver wers the absolute legal and beneficial owner of the Charged Assets;

and

which the Receiver in hig absolute discretion considers necessary or desirable for
maintaining or enhancing the value of the Charged Assets or for or in connection

with the enforcerment of this Security or the realisation of any Charged Assets,

and may use the name of the Chargor in connection with any exercise of such

pOWETs,
Exclusion of Hability
No obligation to recover

Neither the Lender nor dny Receiver s under any obligation 1o take action o collect
any money or enforce any righis comprised in the Charged Assets whethar or not it
is in possession of the relevant Charged Assels.

No ligbility a5 morigagee in possession

Naither the Lender nor any Recelver shall be liable, by reason of entaring into
possession of the Charged Assets to account as mortgagee or b liable fof any loss
on realisation or for any defaull or omission for which a morlgagee might be liable.

Possession

if the Lender or any Receiver shall take possession of the Charged Assels it or he
may at any time go.out of possession.  The Chargor will remain lizble to observe
and perform all conditions and abligations relating to the Charged Assals.

Lusses on enforcement

The Lender or any Receiver will not be liable to the Chargor for any loss or damage

arizing from:

any sale of any Charged Asset;
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16.4.2

16.4.3

17

17.1

1744

17.1.2

17.1.3

17.1.4

172

18

18.1

any act, defaull or omission of the Lender or any Receiver in relation to any Charged

Asset; or

any exercise or non-exercise by the Lender or any Receiver ot any power conferred
upon itin refation {o any Charged Assel by or pursuant to thig Deed or by the Act,

unless such loss or damage is caused by the fraud, gross negligence or wilil

misconduct of the Lender orany Recsiver.
Application of proceeds
Order of application

Subject o any claims having priorty to this Security sl money recovered by the
Lender or any Receiver as a result of the enforcement of this Deed or otherwise by

reason of this Security will be applied in the following order:

in payment of all cosls, fees, laxes and expenses incurred by the Lendsr or any
Recewer in or pursuant {o the exercise of the powers sel out in-this Deed and all

other outgoings properly payable by-any Receiver,

in payment of remuneration to any Recalver;

in or towards payment of the Secured Obligations; and

the balance {if any} will be applied as required by law.

Cantingent or future labllities

i any money is receivad by the Lender or g Receiver as a result of the enforcement
of or ctherwise by reason of this Security at a-ime whan the Secured Obligations
include contingent or future liabiliies the Lender or any Receiver may hofd some or
all of such money inan interest bearing suspense account.

Expenses and paymenis

Enforcement and preservation cosis

All costs and expensas (including legal fees). charges and labiities incurred in

connection with the negotiation, preparation, printing, execution, registration and
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18.2

18.3

18.4

16

19.1

perfeclion, enforcement of, or.the preservation of any rights under, this Deed by the

Lender or any Receiver shall be paid by the Chargor to the Lender on demand.
Inderminity

The Chargor shall indemnify the Lender and any Receiver upon demand against il

liabilitigs, claims and expenses whether arising ouf of contract orin tort of inany

other way which may at any time béincurred by any of tham in connection with this

Deed or for anything done or omitted to be done In the exercise of purported
exercise of their powers pursuant to this Deegd unless such babilities, claims and

expenses are caused by the fraud, gross negligence or wilful default of the Lender

gt such Recaiver.

Stamp taxes

The Chargor-shall pay and, within three Business Days of demand, indemnify and/or
securé the Lender and any Receiver against any cost, loss or liability the Lender or
Receiver incurs in relation to all stamp duty, stamp duly land tax, registration and

performance or enforcement against the Chargor of this Deed.

Walue Added Tax

‘Where this Dead requires the Chargorto reimburse or indemnily and/or secure the

Lender or any Receiver for any costs or expenses the Chergor shall at the same
time pay and indemnify and/or secure the Lender-or any Receiver against all VAT
incurred by the Lender orany Recejver in respect of the costs and expenses 1o the
extent that the Lender or any Receiver determines that it is not-entitled to credit or
repayment of the VAT, Al amounts payable by the Chargor under this Deed are
axclusive of VAT, The Chargor will, in addition, pay any applicable VAT on thase

amounts,

Delegation of powers by Lender or Receiver

Uelegation
The Lender and (1o the fullest extent permitted by law) any Receiver may delegate
By power of atiorney or'in any other manner {0 any persan any right, power or

digcretion exercisable by the Lender or any Receiver under this Deed. Any such

delegation may be made upon the terms {including power o sub-delegate) and
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19.2

20

2001

20.2

21

21.2

subject to any regulations which the Lender or Receiver (as the case may be} may
thirk fit.

Mo lizbifity for delegates

Neither the Lender nor any Receiver will be in any way llable or responsible o the
Chargor for any loss or liability arising from any act, default, omission or misconduct
on the part-of any such delegate or sub-delegate,

Further assurance
When required by the Lender orany Receiver the Chargor shall, af its own cost:

execile any documents or do any other thing which the Lender or any Racsiver may
require for perfecting or profecting any Security created or intended to be created by
this Deed or in connection with the exercise of any rights, powers or discretions

given to the Lender or any Receiver under this Deed; and

convey, transfer, assign or otherwise deal with any Charged Assets in such manner
as the Lender or any Receiver may require in connection with any enforcerient of

any of this Security.
Power of attorney
Grant of power of atiorney

The Chargor, by way of security, Irrevocably and severally appoints the Lender and
each Receiver fo be its attorney in its name and on its behalf to take any. action
which the Chargor is or may be obliged to teke under or pursuant to-this Deed or
which the Lender or any Receiver in its.or his sole and absolute discretion considers.
to be requisite, expedient or appropriate i order o carty any sals, lease or other
disposal intt effect, or to exscute any deed, document o instrument, or to convey or
transfer any legal estate or other interest in any assel, or to get'in the Charged
Assets, or generally to enable the Lender or a Receiver to exercise the respective
rights, powers and discretions conferred on them by or pursuant to'this Deed or by

=1
Ratification

The Chargor agrees fo ratify and confirm whatever any such attorney shall do, or

attempt to do, in the exercise or purported exercise of the power of attorney granted
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22

22.1

2219

221.2

222

23

231

23.2

under this Clause 21.
Relsase and Recolrse
Releass of Charged Assets

Upon the expiry of the Security Period (but nol otherwise), the Lender shall, at the
request and cost of the Chargor:

take whatever actlon is necessary to release the Charged Assels from, and/or to
cancel, this Securily; and

reassign or procure the reassignment to the Chargor of the assets assigned by it to

the Lender pursuant to this Deed,

in each case subject 1o Clause 22.2 (Releases conditional) and without recourse fo,

or any representation orwarrarnty by, the Lender orf any of its nominees.
Releases conditional

Any seftierment, release or discharge under this: Deed betwean the Lender ang the
Chargor will be condilional upon no securily or payment to the Lender by the
Chdrgor or any other person being avoided or set aside or ordersd o be refunded or
reducad by virtue of any provision or enactment relating to bankruptey, winding-up,
administration or insolvency for thé time being in force, and i such condition s nat
satisfied; the Lender will be entitted to récover from the Chargor on demand the
value of such security or the amount. of any such payiment as if such settlement;
release or distharge had not occcurred and/or toenforce this Security to the full
extent of the Secured Obligations. The Lender may concede or compromiss any
claim that any payment, security or disposition is liable to avoidance, refund or

reduction.
Miscellaneous
Continuing security

This Security is continuing and will extend 1o the ultimate balancs of all the Secured

Obligations, regardless of any intermediate payment or discharge in whele or in part.
Additional security

This Security is in addition to and is not in any way prejudiced by any bill, note,
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23.3

23.4

235

236

guaraniee, indemnity or other Securily now or subsequently held by the Lender for
any of the Secured Obligations.

New accounts

i the Lender receives, or is deemed to be affected by, nolice, whether actual or
constructive, of any subsequent Security or other interest affecting any Charged
Asset andior the proceeds of sale of any Charged Asset, or this Securily for any
reason ceases o be a continuing security in respect of the Chargor, the L@hdm- gy
open.a new account for the Chargor. I the Lender does not _@péra. & new account, it
shall nevertheless be treated as if i had done soat the time whan it received of was.
deemed to have received notice. As from that tirme all payments made to the
Lender will be credited or be treated as having been credited to the few aceouni

and will not operate to reduce-any amount for which this Deed is security.
Mo deduction or withholding

Al payments miade by the Chargor 1 the Lender under this Deed shall (save insofar
as refuired by law to the contrary} be paid in full without set-off or counterclaim and
free and clear of and without any deduction -or withholding or payment for or on
account of any present or fuldre iax, levy, duly, impost or other charge or
withhoiding of a similar nature. If the Chargor shall be required by law o effectany
such deduction or withholding of pavment the Chargor shall immediately pay o the
Lender such additional amount as will resull in the immediate receipt by the Lender
af the full amount which would otfierwise have been received had no such deduction

or withholding or payment been made.
Set-off

The Lenter may set off any matured obligation owed by the Chargor to the Lender
against any obligation {whether or not matured) owed by the Lender to the Chargor
regardiess of the place of payment, or currency of either obligation. If the
abligations are in different currenicies, the Lender may convert either obligation at a
markel rate of exchange for the purpose of the getoff in an amount estimated by it
in good faith to be the amount of that obligation.

Remedies

No failure to-exercise, nor any delay in exarciging, on the part of the Lender, any
right or remedy under {his Deed, shall operate as a waiver, nor shall any single or
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237

23.8

238

23140

2311

2312

parlial exercise of any right or remedy prevent any further cr other exercise or the
gxarcise of any other right or remedy.  Thi rights and remediss provided in this

Deed are cumulative and not exclusive of any rights or remedies provided by law.

Waivers

A walver given or consent granied by the Lender under this Deed will be effective

only if given ivwriting and then only in the instance and for the purpose for which it

s Givern

Partial invalidity

i, at any tima; any provision of this Deed is of becomes illegal, invalid or
unenforceable in any respact under any law of any jurisdiction, neither the legaiity,

validity: or enforceability of the remaining provigions nor the legality, valigity or

enforceability of such provision trider the law of any other jurisdiction will in any way
be affected or impaired,

Amendments

Any term of this Deed may be amended, varied or supplemented with the consent of

the: Lender and the Chargor and by an instrument in writing signed oy the parties to

this Deed and any such amendment, varlation or supplemant will be binding on the

Lerder and the Chargor.
Certificates and determinations

Any certification or determination by the Lender of a rate or amount under this Deed

is, in the-absence of manifest or proven error, conclusive evidence of the matters o

which it relates,

Accounts

in any litigation or arbitration proceedings arising out of or in connection with this
Ceed, the entries made in the accourits maintained by the Lender are prima facie
evidence of the matiers fo which they relate.

Restriction

The Chargor applies and agrees that it shall apply to the Chief Land Registrar (by

submitting a form RX1 or otherwise) for a restriction in the following terms o be
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23.13

23.13.1

23.13.2

23133

23.14

23.15

antered on the register or registers of titie relating to any Real Property now or afler

the date of this Deed registered at the Land Registiy and aganst which this Deed

may be noled:

"No disposition of the registered estate by the proprietor of the registered éstate or

by the proprietor of any registered charge, not being a charge registerad before the
entry of this restriction,. is (0 be registered without & written consent signed by the
proprietor for the time being of the ¢harde dated in favour -of Mayfair

Development Finance (Basingstoke) Limited réferred to inthe Charges Register.”

Curfency

Ir this Clause, the "Spot Rate” means the Lender's spol rate of exchange for the

purchase of gny cutrency with any other currency in the Londor foreign exchange

market.

The Lendsr miay convert any moneys recelved, recovered or realised n any
currency under this Deed (including the proceeds of any previous conversion under
this Clause) from their existing currency into-any other currency, by purchasing that
other currency at the Spot Rate.

fiay, without notice to the Chargor, purchase at the Spot Rale any currency whicn

‘the Lender considers neécessary or desirable 1o cover the liabilities ol tha Chargor lo

pay that sum.
Counterparts

This Deed may be executed in any number of counterparts, and this has the same
effect as if the signatures on'the counterparts were on a single copy of this Deed.

Pricr Charges

The Lender may, at any time after ihis Deed has become enforceable, redeem or
trarisfer to itself, or may procure the redemption of the transfer to itself of any prior
sedurity against the Charged Assets and may setile and pass the accounts of the
prior-charge (which shall be binding on the Chargor) all principal monies, interest,
costs, charges and expenses of and incidental to such redemption or transfer shall
be paid by the Chargor to tha Lender on demand.
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241

24:2

24.3

24.3.1

2432

24.3.3

24:3.4

24.4

25

Benefit of this Deed

Assignment by the Lendear

The Lender may assign or transfer all or any part of iis righis, and/or obligations

under this. Deed without the consent of the Chargor. The Chargor shall enter into

any documenis specified by the Lender o be necessary lo. give effect 1o such

assignment or transfer.

MNo-assignmerit by the Chargor

The Chargor may not assign or transfer all of any part of s rights and/or obligations

under this Deed.,
Disclosure of information

The Lender may discloze!

to any person to {or through) whom it assigns or transfers (or may potentially assign

or transfer) this Security or:all orany of its rights and obligations under this Desd;

any Receiver or proposed replacement or additional Recalver;

any person with {or through) whom it enters into {or may potentially enter into) any
afrangenent in rélation to, of any other ffansaction under which payments- are to be

made by refererice to, the Secured Obligations; ot

any person o whorm, and o the extent that, information is reguired 1o be disclosed
by any applicable law or regulation,

afy information about the Chargor and this Deed as the Lender shall consider

appropriate.

‘Change in name or constitution

This Deed shall rermain valid and enforceable notwithstanding ahy change in the
name, composition or constitution of any party or ahy merger. amalgamation or
consolidation of such party with any other corporation or any reconsiruction or
reorganisation of any kind,

Notices

Diocument Ret: 818211\ 04110/2022 Fage 42 of 50



£5.1

252

25.2.1

2522

25.3

25.3.1

25.3.2

25.:3.3

Communications. in writing

Any communicalion 1o be made under or in connection with this Dead shall be made
i writing (which, for this purpose, includes an eleclronic communitation] and,
unless otherwise stated, may be made by Tax or lefter or by electronic mall or other

glgctronic means {including any attachment):

Addresses

The address, fax aumber and electronic address {gnd the depariment or officer, if

any, for whosé attertion the communication is fo be mada) of eath party for any

communiication or detument o be made or delivered under or in connsction with

this Deed is:
i the case of the Chargor, its registered office from time {8 time:
inthe case of the Lender, its registered office from time to time.

gr ‘any substitute address, fax number, elecironic address or departiment.or officer

‘a8 the Chargor may notify to.the Lender {or the Lender ray notify to the Chargor, i
& chafige is made by the Lender) by not less than five Business Days' notice; In the

-case of the Chargor, the address of its registered office or of any place whare it

carrigs on business or the sddress or Tax nomber o slectronie address of the.

‘Chargor last known to the Lender shall also be addresses of the Chargor-for the

purpose-of this Clause.

Delivery

Any communication or document made or delivered by the Lender to the Chargor
under or in connection with this Deed will only be effective:

if by way of fax, when transmitied, where the original fax transmission report shows
that the fransmission has been successful and that the recipient number had been
dialled correctly; or

if by way of letler, when it has been left at the relevant address or two Business

Days after being deposited in the post postage prepaid in an envelope addressed 1o

it at that address; or

if by eleclronic mall or other gleclronic means, when a delivery receipt or other
gonfirmation report is received from the recipients server and the original
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25.4

26

27

2’?:{ 1

2711

272

2743

272

27.24

2722

27.2.3

fransmission has been pr{}p&riy addressead,

English language

Any-notice giver under orin connection with this Deed must be in English.
Governing law

This Deed and any non-contractual obligations arising out of orin connection with it

are governed by English law.
Enforcement
Jurisdiction

The courts of England have exclusive jurisdiction {o seitle any dispute arising oul of
or-in connestion with this Deed (including a dispute regarding the existence, validity

or {ermination of this. Deed or any non-contractual obligationg arising out of or in

connection with this Deed) (a "Dispute”).

The Lender and the Chargor agree that the courts of England are the most
appropriate and convenient courle fo sellle Disputes and accordingly neithiar of them

will argue 1o the contrary.

This Clause 27.11s for the benefil of the Lender only. As a result, the Lender shali
not be prevented from taking proceadings relating to a Dispute in any othar courts
with jurisdiction. To the extent allowed by law, the Lender may take concurrent
proceedings in any number of jurisdictions.

Waiver-of immunity

The Chargor Irrevocably and unconditionally:

agrees notlo claim any immunily from proceedings brought by the Lender against

the Chargor in relalion o this Deed and any non-contraciual obligations -arising out

of or in connzction with #.and to ensure that no such claim is made on s behalf

consenis. generally to the giving of any reliel or the issue of any process in
connection with those procsedings; and

waives all righis of immunity in respect of it or its asseis:
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EXECUTED as a deed and delivered by the Chargor and signed on benhall of the Lender on
the date shown atthe beginning of this.docurhent.
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SCHEDULE 1 - REAL PROPERTY

None,
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SCHEDULE 2 - LIST OF ASBETS AND AGREEMENTS

None.
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BCHEDULE 3 - DESIGNATED ACCOUNT NOTICES
Fart 1
Form of notice of chargs of Designated Account

To:  [insert name and address bank] (the "Account Bank”)

Dated: { ]

Dear Sirs

We refer to the accountof | ] (the "Chargor) with you numbered | i

We giveyou notics thatl, by a debénture dated | 1 201] ] the Chargor has charged to

[.......] Limited (the "Lender") by way of fixed charge ifs inferest in and to the maney from
time to time standing to the: credit of the account referred fo above (the "Charged Account™)
and 1o all interest {if any) accruing on the Charged Account.

We irrevocably authorise and Tnstruct you untll you reseive written notice from the Lender to
the contrary:

to pay all or any part of monles from time to. time standing to the-cradit of the Charged
Account to the Lender (or as it may direct) promptly following recgint of written instructions
fram the Lender to that effect;

to disclose to the Lendeér any information relating fo the Chargor and the Charged Account
which the Lender may from time 1o time request you fo provide; and

not to parmit the Chargor to receive, withdraw of otherwise {ransfer any ¢redit balange from
time to time on the Charged Account without first oblaining the consent in writing of the
Lender.

This notice is governed by the law of England.
Would you please acknowledge receipt of this letter and vour accepiance of the
above by signing the attached form of acknowledgement and returning it to. the
Lendet ai c/o CVS Law Lid, Argyle House, Jos! Strest, Northwood Hills, HAS 1NW

Yours faithfully,

[ I
Forand on behalf of [Chargor]
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Part 2

Acknowledgemeant.
Tor | i

] ]

[Date]

Dear Sirs,

We acknowledge receipt of e notice (2 copy of which is attached) dated | ] and
addressed to us by | 1-(the "Chargor’). Expressions defined in such notice have the
same meanings in this acknowledgement.

We ackngwledge and confirm that:

‘we ‘accept the instructions in-the notice and will act in accurdance with the provisions of such
notice until the Lender notifies us in writing thal the notice is revoked;

we have not received notice that any third party has any interest in the Charged Adcolnt;
we_have not claimed or exercised, nor will we dlaim or exarcise against the Chargor, any
right of set-off, lien, combination of accounts, counterclaim or other right relating to the
Charged Account.

This acknowledgement is governed by the law of England [and in connection with any
proceedings with respect to this acknowledgment we submil o the jurisdiction of the Courls

of England for your exclusive benefi].

Yours faithfuily,
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Signatories
The Chargor

EXECUTED as = DEED by PSR )
DEVELOPMENTS LIMITED acting by @ )
director in the presence ol /7 )

W Signature WAL
i Mame ... et s _ e
e ' iayley Bac

T Address ... e et e { ?Sﬂhimﬂf"

N ehilips Sokeitars

| . . Town Gate

<o L ofdon S%m@i
HHEmEIRE
sarnpehire
Rt TNY

-
8 Ocoupation 525158,

The Letider

EXECUTED a5 = DEED By MAYFAIR )
DEVELOPMENT FINANCE
(BASINGSTOKE) LIMITED acting by & )
difectar iy the presence oft

W Signatre L Ces e
[ HMame

T Addresg
N

S B T A
S Qooupation e T,
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