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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 1726619

Charge code: 0172 6619 0015

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 13th March 2019 and created by FOCAL POINT FIRES PLC
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006

on 14th March 2019 .

Given at Companies House, Cardiff on 15th March 2019

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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THIS DEPOSIT AGRCEMERMT
is made on the

(chay) frmonth) {year]

of

BETWEEN PLC

foca! Point Fires PLC {Registered Number: 01726619)
4 Prince Albert Road, Landon, Nl 75N

{the *Deposltor”)

AND Lloyds Bank plc (Registered mwnber 2065) {the “Bank”) whose address for the
purposes of Lhis Agreament is at Pendeford Securities Centre, Dept 3282, Pendeford
Business Park, Wobaston Road, Welverhamplon, W8 5HZ [or at such other address as the
Bank may from time to time notify to the Depositor in wiiting for this purpose).

i1

DEFINITIONS AND INTERPRETATION

In this Agreement, so far as the context admits, the following words and
expressions shall have the following meanings:

“Aecount” means the account{s) described in the Schedule, any accountis)
directly or indirectly replacing any of the accaunt{s} described in the Schedula
and any such account(s) or replacement accountls) as renamed andfor
renumbered and/or redesighated and where there is more than one account any
referance ta “Account” shall include each such account individually as well as any
or all of them taken together;"Depasit” means:

fa) the debt or debts now or hereafter owing to the Depositor [in
whatever currency denontinated) by the Bank on the Account;

(b} the debt or debts hereafter owing to the Depositor (in whatever
currency dencininated) by the Bank in connection with any money
markat ar other deposit placed with the Bank from time to time using
funds which have feom time to time been credited to the Account;
and

{c} all interest {it any] now owing and hereafter to become owing in
respect of the Account or any such deposit, including interest which is
compoundled and treated as principal,

and such expression shall include any amounts referred to in sub dause 4.2 and
clause 7;

“Insolvency Event” in relation to Lhe Depositor means each of the loliowing:

{c] a mesting of the Depositor is convened for the purpose of
considering a resolittion to wind up the Depositor;
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1.2

{e)
{f)

(e}
{h}

i

i

{1}

fm}

fn}

(o}

{p]

such a resolution as is mentioned in paragraph {d} is passed;

a meeting of the directors or members of the Depositer s convened
for the purpose of considering a resolution to seek a winding up
order, an administration oder o the appeintment ol an
administrator;

such a resctution as is mentioned in paragraph if) is passed;

a petition for a winding up or an application for an administration
arder is made by the Depositor or its directars or membars or is
aresented against the Depositon;

such an order as is mentioned in paragraph {h) is made;

a notice of appointment of or notice of intention to appoint an
administrator Is issued by the Depositor or its directors ar mambers
ar by the halder of a qualifying floating charge or a proposal is made
for, or the Depositor becomas subject to, any voluntary arrangement;

a receiver (administrative or otherwisaj is appointed over all or part
of the Dapositor's assets;

the Deposhor takes parl in any action {including entering
negoliations) with a view to readjustiment, rescheduling, forgivancss
or deferral of any part of the Depositor's indehtedness;

the [eposior proposes or makes any general  assignment,
composition or arrangement with or for the benefit of all or some of
the Depositor's creditors;

the Depasitor suspends or threatens fo suspend making payments Lo
all or some of the Depaositor's creditors;

any action is taken In any jurisdiction which is similar or analogous to
any of the foregoing; or

the Bank has reasonable grounds for believing that any of the
laregaing is inminent;

#Sacured Obligations” means:

{a}

{rj

all money and Tiabifities and other sums hereby agreed to be paid by
the Depositor to the Bank; and

all other moitey and liabilities exprossed 16 he secured hereby
fincluding, without imitation, any expenses and charges arising out of
ar in connection with the acts or matters referred to Tn clause 12) and
all other obligations and liabilities of the Deposilor under this
Agreement; and

“Yalue Added Tax" includes any othier form ol sales or turnover tax,

In this Agreement:
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a)

{b}

The expression the “Depasiter” and the “Bank” where the coniext
admits inciude their respeclive successors i title andfar asskgns,
whether inmediate or derivative.  Any consents under ihis
Agreement may be made or given in writing executed by any such
cuccessors of assigns of the Dank and the Deapositor  herehy
irrevocably appoints each of such successors and assigns to be its
attorney in the terms and for the purposes set out in clause B;

unless the context requlres otherwise:

{i}
(i}

{ii}

{iv)

{v)

{vi}

{vii)

tiwe singular shall include the plural and vice versa;

any reference to a person shall include an individual,
company, limited liability partnership or other hody
corperate, joint venture, society or an unincorporated
association, organisation or body of persons {including
without limitation a trust and a partnership} and any
government, state, government or state agency OF
international organisation whether or nat a fegal entity.
References to a person also include that person’s
successors and assigns whether immediate or derivative;

the expression “this Agreement” means fhis agreement
and shall extend to every separate and independent
stipulation contained herein;

any right, entitlement or powar which may be exercised or
any determination which may be made by the Bank under
ar in connection with this Agresment may be exercised or
made in the absolute and unfettered discretion of the
Bank which shail not be under any obligation to give
reasons therefor;

references to any statutory provision fwhich far this
purpose means  any  Act of Parliament, statutory
instrument  of regulation or Europoan  directive or
regulation or other European legislation) shall include a
reference  io  any modification, re-enactment  or
replacement thereaf for the time being in force, all
regulations made thereunder from time to time and any
analogous provisich or rule under any applicable foreign
lawy;

for the avoidance of any doubt, the rights, powers and
discretions conferred upon the Bank by or pursuant to this
Agreement shall {unless otherwise expressly stated] apply
and be exercisable regardiess of whether a damand has
been made by the Bank for payment of the Secured
Obligations or any of them; and

roferences to clauses, sub-clauses and schedules shall be
references to clauses, sub-clauses and schoedules of this
Agreement;
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1.3

fc)

{d)

it for any reason this Agreement shall not be, or shall cease to be, a
valid and effective charge on the Deposit then this Agreement shall
take effect as a charge of the beneficial interest of the Depositor in
the Deprosit; and

if there are two or more parties comprised in the expression the
"Depasitor” then:

{i) any reference to the “Depositor” shall where the context
permits include all or any one or more of such parties;

fif) aif covenants and agreements herein contained or implied
on the part of the “Depositor” shall be deemed to be joint
and several covenants oa the part of such partios;

(i} if far any reason whatsgever this Agresinant shall oot be,
or shali cease to b, binding on and effective against one
or more of such parties, then this Agreement shall take
effect as a charge over the beneficial interest of the other
siech party or partles in the Deposit and aver such other
estate, right, titte or interest in the Deposit as such other
party or parties may have;

{iv) any demiand made under this Agreement shall be deemed
to have heen duly made it made on any one or more of
suich parties; and

{v) if any one or more of such parties fs not bound by the
provisions of this Agreement {(whether by reason of its or
their lack of capacity or improper execution ol this
Agresment or for any other reason whatsoever) the
remaining party or parties shall be and remain hound by
the provisions of this Agreement as if such ather parly or
parties had never been party hereto.

The clause headings and marginal notes shall be ignored in construing this
Agreement.

AGREENENT TO PAY

The Depositor shall pay to the Bank in accordance with any relevant agreement
hetween the Bank and the Depositor relating to the amounts hereby secured ar,
ifi the absence of any such agreement, on demand:

{a)

all money and fiabilities whother actual or contingent {including
further advances made hersafter by the Bank} which now are or at
any time hercaftar may be due, owing or incurred from or by the
Depositor to the Bank anywhere or for which the Bepositor may be or
become fable to the Bank in any manner whatsoever without
liritation {and {in any case} whether alone ar jointly with any other
person and in whatever style, name or form and whether as principal
or surety and notwithstanding that the saome may at any earlier time
have been due, owirg or incurted to some other person and have
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4.1

£7

subsequently becona due, owing or incurred to the Bank as 8 resuit
of a transfer, assignment ar other transaction ar by operation of law};

{b interest on all such money and liabilities to the date of payment at
such rate or rates as may from time to time be agreed between the
Bank and the Depositar or, in the sbsence of such agreement, at the
rate, in the case of an amount denominated in Steiling, of two
percentiage points per annitm above the Bank's base rate for the time
keing in force (or its equivalent or substitute rate for the time being}
or, in the case of an ampunt denominatoed in any currency or cuirency
unit other than Sterling, at the rate of two percentage points per
snnum above the cost to the Bank {as conclusivaly determined by the
Bank} of funding sums comparable to and in the currency or currency
unit of such amount in the Londor Interbank Market {or such other
market as the Bank may select) for such consecutive periods
{imcluding avernight deposits} as the Bank may in its absolute
discretion from time to time select;

{c) comnission and ather banking charges and legal, administrative and
ather costs, charges and expenses incurred by the Bank in relation to
the Depositor, this Agreement or the Depesit {including any acts
necessary to release the Deposit from this security) or in preserving,
defending or enforcing the security hereby created in all cases on a
full and ungqualified indermnity basis; and

{f) fees charged by the Bank for the time spent by the Bank's officials,
employees or agents in dealing with any matter relating te this
Agreement. Such fees shall be payable at such rate as may be
specified by the Bank.

INTEREST

The Depositor shall pay interest at the rate aforesaid on the money 5o due
{whether before or alter any judgsment which may be obtained therefor} upon
such days in each year as the Bank and the Depositor shall from time to time
agree of, in the absence of such agreement, as the Bank shalt from time to time
fix and {without prejudice to the right of the Bank to require payment of such
interest) all such interest shall be compounded [both before and afier any
demand or judgment) vpon such days in each year as the Bank shall from time 10
time fix.

REPAYMENT OF, ANE RESTRICTIONS ON DEALINGS WiTH, THE DEPOSIT

Motwithstanding any provision to the conhtrary in the terms upon which the
Deposit is made, the Bank shall not be under any oblipation to repay the Deposit
until the Secured Ohligations shall have been paid and discharged in full.

The funds glving rise to the Deposit {or any part or parts thereof] may from time
to time be deposited, re-deposited or successively re-deposited:

{=] in the Account or en any money market or other deposit with the
Bank;
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4.3

4.4

4.5

4.6

4.7

ol

{hi on such terms concerning time and interest,

as may from time to time be agresd between the Bank and the Depasitor or,
failing such agreament, as may be decided Lipon by the Bank in its absolute and
unfettered discretion, Any amount so deposited or re-deposited together with
interest thereon shall form part of the Deposit and shall be deposited or re-
deposited subject to the provistons of this Agreemient. Where the Deposit [or
any part ar parts thereof] would otherwise become repayable at the expiry of
any period of time under the terms upon which it was made but is not repavahle
by virtue of the provisions of sub tlause 4.1 it shall not be repaid at the expiry of
such period but shall be re-deposited as described earlier in this clause

The Depositor shalf not, without the Bank's prior written consent, mortgage,
charge, dispose of or otharwise deal with the Deposit or any part thereof or
agree to do any such thing fexcept in favour of, or to, the Bank}.

The Depositor shall not do, omit to do or suffer anything whereby any
entitlement of the Bank under any provision of this Agreement may be impeded
oi its oxercise delayed.

For the avoidance of doubs, if the Bank does repay part of the Deposit or daes
cansent 1o any such dealing as is mentioned in sub-clause 4.3, such repayment or
consent shail not be deawmed to be a waiver of any other of the Bank's rights
inctuding the Bank's rights as regards the halance of the Deposit.

The Depositor shall:

[a) not change its husiness in any way which would result in it becoming
a ‘relovant financial institution’ for the purposes of clause 2 of The
Financial Services and Markets Act 2000 {Excluded Activithes and
Frohibftions) Order 2014;

{b} not carry an any husiness which would constitute ‘excluded activities'
in terms of Part 2 of The Financial Services and Markets Act 2040
{Fxchrded Activities and Prohibitions) Order 2014; and

icl pramptly provide the Bank with copies of any information that Lhe
Bank may from time 1o thme reasonably request in connection with
the status referred to in clause 4.6{a} above;

The provisions of this clause shall not be abrogated or varied except by written
agreement signed on behalf of the Bank which is expressed to be made for that
purpose and if any agreement by the Bank which is not so expressed containg
provisions which are or may be inconsistent with the provisions of this clause the
provisions of this clause shall provail.

APPLICATION OF DEPOSIT

At the same time as or at any time after the Bank shall demand payment of any
Securedd Obligations or the same shall otherwise become due ar aflter the
occurrence of an Insolvency Event the Bank may withoot further notice 1o the
Depositor fram time to time:
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8.1

.2

0.3

6.4

fa) apply the Deposit or such part or parts thereof as the Bank may think
fit [n or towards payment and discharge of the Secured Obiligations or
such parts of the Secured Obligations as the Bank In its sole discretion
may think fit; andfor

{Ix) combine or consclidate the Account with alf or any of the Secured
Obligations,

CHARGE

The Depositor with full title guarantee herchy charges by way of separate first
fixed charge sach of the iems comprised within the Daposit and ail such
respactive rights to the repayment thereof as the Depositor may have under the
terms upon which the Deposit was inade and the provisions hereinbefore
contained {or otherwise howsoever) as a continuing security for the payinent to
the Bank of the Secured Obligations to the intent that the security hereby
constitutad shall be 2 continuing security.

IF there are two or more parties comprised in the expression "the Depositor”
sach of such parties with fulf title guarantee hereby charges by way of separate
first fixed charge alf such party's rights, title and interest ih and ta each of the
items coimprised within the Deposit and the respective rights to repayment
thereof as continuing securily for payment to the Bank of the Secured
Obligalions.

The security hereby constituted shalt extend to all boneficial interests of the
Depositor in the itams comprised within the Deposit and all rights to repayment
therecot.

This Agreement shall hind the Depositor as a continuing security for the Secured
Ohligations notwithstanding that the liabilities of the Depositor to the Bank may
from time to time ke reduced to nil.

CONVERSION OF BEPOSIT

The Bank may at its sofe discretion from time to time (whether or not it applies
the Deposit or any part thereof in or lowards payiment and discharge of the
Secured Obligations) and with ar without notice to the Depositor elect to convert
alk or any part of the Deposit into the currency or currency unil or currencies or
currency units of the whole ar any part of the Secured Qbligations {deducting
from the proceeds of the conversion any currency premium or other expense).
The Bank may take any such action as is necessary for this purpose, including
withaut limitation opening additional accounts. The rate of exchange shall be
the Ban¥'s spot rate for selling tha currency or currency unit or currencies or
currency urits of tho Secured Obligations or relevant part thereof for the
currency of currency unit of the Deposit at er about 11.00 am on the date that
the Bank exeicises its rights of conversion under this Agreement. The expression
“the Draposit” shall Include the net proceeds of such conversion and alt interest (il
any) accruing ar accried due thereon.
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3.1

87

9.1

2.2

POWER CF ATTORNEY

Far the purpose of securing the payment of the Secured Obligations and for
securing any proprietary interest which the Bank has in the Deposit or any part of
it, the Oepasitor irrevocably appoints the Bank and the persons deriving title
under it and fts and their substitutes {the “Attorney”’) jointly and also severally to
ke the Bepositor's true and lawful attorney. For the purposes aforesaid the
Attorney shall have the right to do anything which the Depositor may lawfully do
and all the rights and powers which may lawfully be given to an attorney
including, without prejudice to the generality of the foregoing:

{a) the right to do anything to procure or carry out the performance of
the Depositar's obligations under this Agreement and anything to
facilitate the exercise of the Bank's rights under this Agreement;

{h) the right to act in the name of the Depositar: and
{c} the right to delegate and sub-delegate any or ali of the rights of the
Altoriney.

The Deposttor ratifies and shall ratify everything done or purported to be done
on its behalf by the Attorney or any such delegate or sub-delegate.

INDERMNITY

The Depositor hereby agrees to indemnify the Bank and Tts employees and
agents (as a separate covenant with each such person indemnified} against ali
loss incurred in connection with:

(a} any statement made by the Depositor or on the Depositor’s behalf in
connection with this Agreement, the Deposit or the business of the
Depositor being untrue or misleading;

{k) the Bank entering into any obligation with any person {(whether or
nol the Depositor] ot the request of the Depositor {or any person
purpoerting to be the Depositor);

o] any actual or proposed amendment, supplament, waiver, consent or
release in relation to this Agzreement;

{d) the Depasitor not compiying with any of its obligations under this
Mpreement; and

{e} any stamping of registration of this Agreement or the security
constituted by |,

whether ar not any fault {(ihcluding negligence} can be attributed to the Bank, its
employeas and agants.

Tihis indemnity does not and shall not extend to any loss to the extent that
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10.

11.

11.1

112

11.3

{a) in the case of any loss incurred by the Bank or its employses or agents
it arises from the Bank or its employess and agents acting ather than
in good falth; or

fh) there is a prohibition against an indemnity extending to that loss
under any law relating to this indemnity.

NOTICE OF SUBSEQUENT CHARGES

If the Bank receives notice of any subsequent assignment, agreement, securily,
charge or other interest affecting the Deposit the Bank may apen a new account.
If the Bank does not open a new account it shall nevertheless he treated as if it
had done so at the time when it received such naotice and as from that time all
payments made {o the Bank in respect of any of the Sacured Obligations shall be
credited or be treated as having been crodited Lo the new account and shatl not
operate to reduce the amount of the Secured Obligations owing at the time
when the Bank received the notice.

MOTICES AND DEMANDS

without prejudice to the provisions in sub-clause 1.2{d}{iv} any notice or demand
by the Bank to or on the Depositor shali be deemed to have been sufficiently

Eiven or made if sent to the Depositor:

{a) by hand ar prepaid letter post to its regisiered office or its address
stated herein ar its address last known to the Bank; or

(b} sent by facsimile to the Depositor's last known facsimile number
relating to any such address or office.

Wwithout prejudice to the provisions in sub-clzuse 1.2[djfliv] any such notice or
demand given or made under sub-clawse 111 shali be desemed to have been
served on the addressee:

{a} at the time of delivery to the address referred to in sub-clause
11.1{a}, if sent by hand;

{bl at the earlier of the time of delivery or 10.00 am an the day after
posting [or, if the day after posting be a Sunday or any other day
upon which o delivery of lelters is scheduled to be made, at the
earlier of 1he time of delivery or 10,00 am on the next succeading day
of which delivery of leiters s scheduled 1o he made), it sent by
prepaid ietter post;

fc) at the time of transmisston, it sent by facsimile {and a facsimile shall
be decmed 10 have been transmitted if it appears to the sender fo
have been transmitted from a machine which is apparently in working
order); or

(4] on the expiry of 72 hours from the time of despatch in any other case.

Service of any claim form may be made on the Depositar in the manner
described in suh-clzuse 11.1{a], in the event of a claim being issued in relation to
this Agreemient, and shall he deemed to constitule ecod service.
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12.1

12.2

12.3

124

125

13

13.1

Any notice or communication required to b served by the Depositor on the Bank
under the terms of this Agreement shall be in writing and deliverad by hand or
seitt by recorded delivery to the Bank at the Bank's address stated herein {or at
such other address as may be notifiad In writing by the Bank to the Depositor for
this purpoese) and will be effective only when actuaily received by the Bank. Any
notice or commimication must also be marked for the stiention of such official {if
any} as the Bank may for the time being have notified to the Depositor in writing.

PAYIMIENTS AND COSTS

If at any time the currency in which all or any part of tha Secured Obligations is
denominated is or is due to be or has been converted into the eure or any other
currency as a rasult of a change in law or by agreeiment between the Bank and
the relevant abligor, then the Bank may in its sole discretion direct that all or any
of the Secured Obligations shall be paid in the eure or such other currency or in
any currency unit.,

The Bank may apply, allocate or appropriate the whaole ar any part of any
payment made by the Depositor under this Agrecment or any money received by
the Bank under any guarantee, indemnity or third party security or from any
ligjuidator, receiver or administrator of the Depositor or from the proceeds of
reglisation of the Beposit or any part thoreof to such part or parts of the Secured
Obligations as the Banx may in its sale discretion think fit to the entire exclusion
of any right of the Depositor to do so.

it 2ny payment made by or on behalf of the Bank under this Agreement includes
an amount in respect of Value Added Tax, or If any paymoent due to the Bank
under this Agreement shall be in reimbursement of any expenditure by or on
hehalf of the Bank which includes an amount in respect of Value Added Tax, then
such amount shall be payable by the Depositor te the Bank on demand with
interest from the date of such demand computed and payable as provided in
clauses 2 and 3 and, pending paymeant, shall be secured hereby.

Without prejudice to the generality of clause 2, the Depositor shall pay to the
Rank al costs incurred or suffered by the Bank in defending proceedings brought
by any third party impugning the Bank’s titie to 1his security or Lhe enforceinent
or exercise of the rights and remedies of the Bank under this Agreement. Al
such costs shall bear interest from the date such costs were incuired or suffered
computed and payabie as provided in clauses 2 and 3 and, pending payment,
shall e secured hereby,

All costs awarded to the Bank or agreed to be paid to the Bank in any
proceedings brought by the Depositor against tha Bank shall kear interest from
the date of such award or agreement computed and payable as provided in
clauses 2 and 3 and, pending paymeni, shall be secured hereby.

NON-MERGER, ETC,

MNothing herein contained shall operate so as to merge or otherwise prejudice or
affect any biil, note, guarantee, agreement or other security or any contractual or
other right which the Bank miay af a2ny time have for any of the Secured
Obligations or any right or remedy of the Bank thereunder. Any receipt, rolease
or discharge of the security provided by, or of any liability arising under, this

Page t2of 17



13.2

13.3

14.

14.1

14.2

15.

i5.

agrecment shalf not release or discharge the Depositor from any liability to the
Bank for the same or any other money which may exist independently of this
Agreament, nor shall it release or discharge the Depositor from: any liability to
the Bank under the indeminity contained in clause 9.

Where this Agreement initially takes effect as a collateral or further security then
notwithstanding any recelpt, release or discharge endorsed on or given in
respect of the money and liabilities owing under the principal security to which
Lhis Agreament operates as a collateral or further security, this Agreenent shall
he an indepandent security for the Secured Obligations.

This Agreement is in addition to and is not to prejudice or be prejudiced by any
other security o securities now or hereafter held by the Bank.

TRANSFERS BY THE BANK OR THE DEFOSITOR

The Bank may freely and separately assign or transfer any of its rights under this
Agreement [a “Transfer”) or otherwise grant an interest in any such rights to any
persont or persens [the "Transferee"). On request by the Bank, the Depositor
shall immaediately execute and deliver to the Rank any form of instrumant
required by the Bank to confirm or facilitate any such assignment or transfer or
grant of interest. Following such Transfer, the Depasitor shall have recourse only
to the Transferee in respect of that portion of the Bank's obligations transferred
to the Transferee.

The Deposilar shalf not assign or transfer any of the Depositor's rights or
abligations under this Agreement or enter into any transaction ar arrangement
which would result in any of those rights or obligations passing to or being held
in frust for or for the benefit of another person.

PARTIAL [NVALIDITY

Each of the provisions of this Agreement shall be severable and distinct from one
another and if at any time any one or more of such provisions is or becomeas
invalid, ilegal or unenforceable, the validity, logality and enforceahility of the
remaining provisions hercof shall nolin any way be affected or impaired thereby.

RESTRICTICN ON LIABILITY OF THE BANK

Except to the extent that any such exclusion is prohibited or rendered invalid by
law, the Bank and its employees and agents shall not:

{a) be under any duty of care or other obligation of whatsoever
description fo the Depositor in relation to or in connection with the
exercise of any right conferred upon the Bank, its employees and
apents; or

(b} be under any liability 10 the Pepositor as a result of, or in
tonscquence of, the exercise, or attempted or purported exercise, or
failure to exercise, any such rights.
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17.

18,

13,

151

COMNCLUSIVE EVIDENCE

A certificate by an official of the Bank as to the Secured Chligations shall [save for
manifest error} be binding and conclusive on the Depositor in any legal
proceadings both in relation to the exisience of the liability and as to the amount
thereaf,

MO RELIANCE ON THE BANK

{a) The Depositor acknowledges and warrants ko with the Bank that, In
entering into this Aereement and incurring the Secured Obligations:

fi} the Depositor has not relied on any oral or written
statemeid, representation, advice, cpinion or information
made or given to the Depositor in good faith by the Bank
or anybody on the Bank’s hehalf and the Bank shall have
no Hability to the Depasitor if the Depositor has in fact so
done;

fii) the Depositor has made, independently of the Bank, the
Depasitar's  own  assessment  of the viabilily and
profitability of any purchase, project or purpose for which
the Deposiior has incurred the Secured Obligations and
the Bank shail bave no liabdity to the Depositor if the
Crepositor has not in fact so done; and

{iii} there are no arrangements, coflateral or relating o this
Agreament, which have not been recorded in writing and
signed on behalf of the Bank and the Depositar.

fb) The Depasitor agrees with the Bank that the Bank did nat have prior
to the date of this Agreement, does not have and shall not have any
duty to the Depositor:

(i} in respect of the applcation by the Depositor of the
imaney hereby seclired; nor

fin} in respect of the efecliveness, approprialeness or
adequacy of the security constituted by this Agreement or
of any other security for the Secured Obligations.

{al] The Depositor agrees with the Baink for itself and as trustee for its
officials, emplovees and agents that neither the Bank nor 1ts officials,
employees or agents shall have any Hability to the Depositor in
respect of any act or omission by the Bank, its officials, employees or
agents done or made in good faith.

WViSCELLANEQUS

Withowt prejudice to the provisions of sub-clause 4.6 any amendment of or
supplement to any part of this Agreement shatt anly be elfeclive and binding on
the Bank and the Dapositor if made in wiiting and signed by both the Bank and
the Depositor. References to “this security” or to “this Agreement” include each
such amendment and supplement.

Page 140of 17



15.2

14.3

10,4

19.5

14.G

15.7

19.8

189

20.

201

20.2

The Depostar and the Bank shall from time to time amend the provisions of this
Agreement Iif the Bank notifies the Depositor that any amendiments are reguired
to ensure that this Agreement reflecis the market practice prevaiiing at the
relevant time following the introdoction or extension of economic and monetary
unicn and/or the eurg in ali or any part of the European Union.

The Bank and the Depositor agree that the occurrence ar nop-goourrence of
Eurgpean economic and manetary union, any event or events associated with
Eurgpean economic and monetary union andfor the inteeduction of any new
currency in all or any part of the European Unian shall not result in the discharge,
cancellation, rescission or termination in whole or in pari of this Agreament or
give any party hereto the right to cancel, rescind, terminate or vary this
Agreement in whale or in part.

Any walver, consent, receipt, settlement or release given by the Bank in relation
to this Agresment shall only be effective if given in writing and then only for the
purpose for and upon any ierms on which it is given.

For the purpose of exercising, assigning or transfeering its rights under this
Agreement, the Bank may disclose to any person any information relating te the
Depasitor which the 8ank has at any thine.

The restriction o the right of consolidating mottgages contained in Section 893 of
the Law of Property Act 1925 shall not apply to this Agreement or any further or
athor security entered into pursbant to this Agreamaoit,

Any change in the constitition of the Bank or its absorplion of or amalgamatian
with any other person shalt not in any way prejudice or affect its or their rights
under this Agreament and the expression "Bank” shall include any such other

paerson.

The Bank shall be ontitled to debit any account for the time being of the
Depositor with the Bank with any sum falling due to the Bank under this
Agreament.

This document shall at all times be the property of the Bank.
LAWY AND JURISDICTION

This Agreeiment and any dispute [whether contractual or non-contractual,
including, without limitation, claims in tort, for breach of statutory duty or on any
other basis} arising out of or in connection with it or its subjoct maller
{"Dispute”) shall be governed by and construed in accordance with the law of
England and Wales,

The parties to this Agreement irrevacalily agree, for the sole benefit of the Bank,
that, subject as provided helow, the courts of England and Wales shall have
exclusive jurisdiction over any Dispute. Nolhing in Uhis clause shall Himit the right
of the Bank to take proceedings against the Depositor in any other court of
competent jurisdiction, nor shall the taking of proceedings in any one or more
jurisdictions preclude the taking of procecdings [n any other jurisdictions,
whether cancurrently or nat, 1o the axtent permitted by the law of such other
jurisdiction.
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[N WITNESS whereof the Depositor has executed this Agreement as a deed and has
deliverad it upon its being dated.
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THE SCHELXJLE

The account with the Bank denaminated in and now numbered
L’Sterling

desigitatoed

iloyds Bank Re-Focal Point Fires PLC

All depasits with the Bank's Treasury Bivisian from time to time In the name of the Bank re
the Depositor (in whatever currency denominated).

Use this execution clause if Lho Depositor is a company and is to exccute acting by two
directors or one director and the company secretary,

Signed as a dead hy

Use this execution clause if the .epasitor is a company and is to execute acting by only one
directar;

Signed as a doed hy

Focal Paint Fires

acting by

__ Director
in the presence of:
Witness, L. brreerreene e {name])
.................................... PP |-y =1 (14¢=1
ALUrEES: s et et e s
Oocupation: e N
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