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CERTIFICATE OF THE
REGISTRATION OF A CHARGE
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Charge code: 0543 9835 0001

The Registrar of Companies for England and Wales hereby certifies that a
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LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 11th July 2019 .

Given at Companies House, Cardiff on 12th July 2019
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THIS DEED is dated | () ;;u,u,\ 2019
BETWEEN:

¢y HOMEVIEW PROPERTIES LIMITED, a company incorporated in England and
Wales with registered number 05439835 (the “Chargor™);

(2) A.S.K. PARTNERS AGENT LIMITED incorporated and registered in England and
Wales with company number 11691487 whose registered office is at 58 Queen Anne
Street, London W1G 8HW (the “Security Agent”).

BACKGROUND:

The Original Lenders have agreed, pursuant to the Facility Agreement, to provide the Borrower

with loan facilities on a secured basis.

It is a condition precedent to the availability of funds under the Facility Agreement that the

Chargor enters into this deed.

Under this deed, the Chargor provides security to the Security Agent for the loan facilities made

available under the Facility Agreement.

This Deed shall take effect as a deed notwithstanding that the Security Agent (as security trustee

under the Facility Agreement) executes this Deed only under hand.
IT IS AGREED as follows:-

1. Definitions and interpretation

1.1 Definitions

Terms defined in the Facility Agreement shall, unless otherwise defined in this deed,

have the same meaning in this deed. In addition, the following definitions apply in this

deed:
Borrower S 2 Bracknell Limited, incorporated and registered
in Engiand and Wales with company number
11940925 whose registered office is at 73 Cornhill,
London EC3V 3QQ.
Business Day a day other than a Saturday, Sunday or public

holiday in England when banks in London are open



Delegate

Event of Default

Facility Agreement

Financial Collateral
Financial
Regulations

LPA 1925

Receiver

Related Rights

Secured Assefs

Collateral

for business.

any person appointed by the Security Agent or any
Receiver pursuant to clause 14, and any person
appointed as attorney of the Security Agent,

Receiver or Delegate.

has the meaning given to that expression in the

Facility Agreement,

the facility agreement dated on or about the date of
this Deed between, inter alia, the Borrower and the
Original Lenders for the provision of the loan

facilities secured by this deed.

has the meaning given to that expression in the

Financial Collateral Regulations.

the Financial Collateral Arrangements (No. 2)
Regulations 2003 (87 2003/3226).

the Law of Property Act 1923,

a receiver, receiver and manager or administrative

receiver appointed by the Security Agent under

clause 12,
any:
(u) dividend, interest or other distribution paid

or payable in relation to any Share; and

)] right, money or property accruing, offered
or issued at any time in relation to any Share
by way of redemption, substitution,
exchange, conversion, bonus, preference or

otherwise, under option rights or otherwise.

all the assets, property and undertaking of the
Chargor which are, or are expressed to be, subject
to any Security created by, or pursuant to, this deed
(and references to the Secured ‘Assets shall include

2



references to any part of them).

- -Securcd Liabilities 'all_present'an'd_ fuléure'.cbligations and l'iabi_l_'ifies_of. _

B ' .the Bortbwer_;_the'Share'holdef and _the Subordinated
Cred.itors to the Secured Pa-r{ies whether 'aetual'.or

.contmgent and whether owed Jomtly or severally, as

-prmmpal or surety or in any other capaelty, under

* or in connection w1th the - Finance Documents

(mc_ludmg, .w_lthout_llmltatlon, those.ar-l_smg under

clause 26.3(b)); together with all interest (including,

without limitation, ~default inte_'reSt) accruing in

' _' respect of those obligation or. liabilities.

' Se'curity Financial Collateral has the meamng given to that expressmu m the

Arrangement - Fmanc1al Collateral Regulations.

.Secul"-it_y.r L o any -mortg'age-,-charge- (whethe’r. fixed or floafiﬂg,‘
N | | 'leg':il or e'quita'b_le), pledge, lien, assignment by way -
of security' or-'olher security interest 'securing any.
obhgatlon of any person or aiy other agreement or

arrangement havmg a sxmllar effect

..Security l_?ericd B o :the period staLrting on the date of this deed and
o ' B endlng on the date on which the Securlty Agent is- |
satisfied that all the Secured Llabllmes have been -

..uncondltlonally and 1rrevocably pald and d1scharged

in full and nc further Secured L1ab111t1es are capable'

of bemg outstandmg
Shares - the 1,111 ordinery £1,00 shares in the share capital
o ) “of the _Bc_rrower_ _ow.ued'by' the Chargor, as well as .
any other shares in the issued share capital of the *
Borrower owned by the Chargor in the future. -
1.2 -Inte_rpret.ati{in' '
In this deed: |
(@) clause Schedule and paragraph headmgs shall not affect the mterpretauon of

thlS deed

_ (b)" .a refe_reﬁée to a 'person shall include a reference to an indiuidual, firm,



©

(@

(e)

(f)

(g)

(h)

(i)

i)

(k)

M

company, corporation, parinership, unincorporated body of persons,
government, staie or agency of a staie or any association, trust, joint venture or
consortium (whether or not having separate legal personality) and that person's
personal representatives, successors, permitted assigns and permitted

transferees;

unless the context otherwise requires, words in the singular shall include the

plural and in the plural shall include the singular;

unless the context otherwise requires, a reference to one gender shall include a

reference to the other genders;

a reference to a party shall include that party's successors, permitted assigns
and permitted transferees and this deed shall be binding on, and enure to the
benefit of, the parties to this deed and their respective personal representatives,

successors, permitted assigns and permitted transferees;

a reference to a statute or statutory provision is a reference to it as amended,

extended or re-enacted from time to time;

a reference to a statute or statutory provision shall include all subordinate

legislation made under that statute or statutory provision;
a reference to writing or written includes fax and email;

an obligation on a party not to do something includes an obligation not to allow
that thing to be done;

a reference to this deed (or any provision of it) or to any other agreement or
document referred to in this deed is a reference to this deed, that provision or
such other agreement or document as amended (in each case, other than in

breach of the provisions of this deed) from time to time;

unless the context otherwise requires, a reference to a clause or Schedule is to
a clause of, or Schedule to, this deed and a reference to a paragraph is to a

paragraph of the relevant Schedule;

any words following the terms including, include, in particular, for example
or any similar expression shall be construed as illustrative and shall not limit
the sense of the words, description, definition, phrase or term preceding those

terms;



1.3

14

1.5

(m)  areference to an amendment includes a novation, re-enactment, supplement or

variation (and amend and amended shall be construed accordingly);

{n) a reference to assets includes present and future properties, undertakings,

revenues, rights and benefits of every description;

(0) a reference to an authorisation includes an approval, authorisation, consent,

exemption, filing, licence, notarisation, registration and resolution;

(s} a reference to continuing in relation to an Event of Default means an Event of

Default that has not been waived;

(@ a reference to determines or determined means, unless the contrary is
indicated, a determination made at the absolute discretion of the person making

it; and

(1) a reference to a regulation includes any regulation, rule, official directive,
request or guideline (whether or not having the force of law) of any
governmental, inter-governmental or supranational body, agency, department

or regulatory, self-regulatory or other authority or organisation.

Clawback

If the Security Agent considers that an amount paid by the Chargor or the Borrower in
respect of the Secured Liabilities is capable of being avoided or otherwise set aside on
the liquidation or administration of the Chargor, the Borrower or otherwise, then that

amount shall not be considered to have been irrevocably paid for the purposes of this
deed.

Perpetuity period

If the rule against perpetuities applies to any trust created by this deed, the perpetuity
period shall be 125 years (as specified by section 5(1) of the Perpetuities and
Accurmlations Act 2009).

Schedules

The schedules form part of this deed and shall have effect as if set out in full in the body

of this deed. Any reference to this deed includes the schedules.



2.1

2.2

2.3

2.4

4.1

4.2

Covenant to pay

Covenant to pay

The Chargor shall, on demand, pay to the Security Agent and discharge the Secured

Liabilities when they become due.

This Deed is made to secure any further advances or other facilities but it does not
create any obligation on the Lender to make any further advances or make other

facilities available.

If the Chargor fails to pay any amount under this Deed when it is due then such amount
shall bear interest (after as well as before judgment and payable on demand) at the
default rate as specified in the Facility Agreement from the due date for such payment
until the date such amount is irrevocably and unconditionally paid in full to the Security

Agent (such interest to accrue on a daily basis).

Limited Recourse

Notwithstanding any other provision of this deed, the Chargor’s liability hereunder is
limited to the aggregate amount recoverable by the Security Agent as a result of
enforcement of this deed with respect to the Secured Liabilities of the Chargor pursuant
to this deed. |

Grant of security

Fixed charge

As a continuing security for the payment and discharge of the Secured Liabilities, the
Chargor with full title guarantee charges to the Secu';ity Agent by way of a first fixed

charge:
{(a) all the Shares owned by it both now and after the date of this deed; and
(b) all Related Rights.

If, or to the extent that, for any reason the charging of any Security Asset is prohibited,
the Chargor shall:

(a) hold such asset on trust for the Security Agent for the Security Period; and

(b) take such steps as the Security Agent may require to remove the impedimeﬂt to

charging it.



43 . The Secunty Agent will be under no obhgatlon ‘in respect of the Borrower as a

consequence of the provrslons of the Deed.

5. Liability of the Chargor
51 Liabilit_y__no.t d!is_c_harged'

' The Chargor 8 11ab111ty under thts deed in respect of any of the Secured Llabllltles shall
not be d1scharged prejudiced or affected by

o .(a)" . any security, guarantee 1ndemmty, remedy or other rtght held by, or avatlabie
' to, the Secarlty Agent that is or becomes wholly or parttally 111ega1 void or

unenforceable on any ground

~(b) the.S'ecurity Agent renewing,_ determining, varying or increasing any facility or
' other transacticin' in any rnanner or concurring in, accepting or varying any -
compronnse arrangement or settlement, or _omiiting to clann or enforce

payment from any other person or

.:(e)__ ' any other act or omission, that, but for this clause 5. 1, might have dlscharged L :

o or otherwrse prejudrccd or affected the liability of the Chargor
| 52 Itrimediate recourse

The -Charg()r waives any'right it may have to require the Security Agent to enforce any _
" security or other rrght or claim any payment from, or otherwise proceed against, any '

other person before enforcmg this deed against the Chargor

6. Representations and warranties
6.1 Times for making-representations and Warranties

~ The Chargor rnakes the: representatlons and warranties set out in-this clause 6 to the
- Security Agent on the date of thrs deed and such representatlons and warrantres are
deemed to be repeated on_eaeh day of the Seeunty Period with reference to the facts
and circumstances existing at the time of repetition. ' '
6.2 Shares

“(a) The Shares are fully patd and are ot subject to any optlon to purchase or srmtlar

rrghts

(b) No person has any option, warrant or other similar right to subscribe for any

.7



shares of the Borrower. -
© The.Charger-is the sole_legal and beneficial owner of the Shares and no person
" save the Chargor has any right or interest of any sort whatsoever in or to the

‘Shares.
T {d) ‘The constitutional doeuments of the Borrower do mot:

(1) restrrct Of 1nh1b1t any transfer of the Shares on ereatton or enforcement
of the securlty constituted by this deed; or '

N (ii) co'n'tain any rights of pre-emption.

() _The Chargor has cemphed with all notices’ relatmg to all or any of the Shares '
recerved by it pursuant to seetlons 790D and 790E of the Cornpames Act 2006 '

@ No warmng notice has been tssued under paragraph 12) of Schedule 1B of the
. Compames ‘Act 2006, and no . restnetrons notice has been issued under -
o paragraph 1(3) of Schedule lB of the Compames Act 2006, in respect of all or
any of the Shares ' '

: '(g)- There are no agreements or arrangements affectmg the Shares in- any way or
' which would .or might 1 in any way fetter or otherwrse prejudice the. rlghts of the
Chargor or any mortgagee or cha_rgee _o_f the Shares other than pursuant to this
- deed. o ' L '

6.3  Terms
- The Chargor has had due opportumty to review, eon51der and understand the terms of
this deéd and the Facrhty Agreement o
6.4 Default

This deed does not and will not conflict with, or result in any breach or constitnute a
default under any agreement mstrument or obhgatron to which the Chargor is a party
or. by whtch they or their assets are bound in a manner Wthh would have a materlal-

- adverse effect
65 In.sulveney

The Chargor is able to meet his debts as they fall due and is not deemed unable to pay
his debts within the Ineamng of Section 268 of the Insolvency Act 1986.



6.6

6.7

6.8

6.9

6.10

6.11

6.12

No litigation

No litigation, arbitration or administrative proceedings of or before any court, arbitral
body or agency which, if adversely determined, might reasonably be expected to have
a material adverse effect have (to the best of its knowledge and belief) been started or

threatened against the Chargor.
No Security

The Secured Assets are free from any Security other than the Security created by this
deed.

No adverse claims

The Chargor has not received, or acknowledged notice of, any adverse claim by any

petson in respect of the Secured Assets or any interest in them.

No adverse covenants

There are no covenants, agreements, reservations, conditions, interests, rights or other

matters whatsoever, that materially and adversely affect the Secured Assets.
No breach of laws

There is no breach of any law or regulation which materially and adversely affects the

Secured Assets.
Avoidance of security

No Security expressed to be created under this deed is liable to be avoided, or otherwise

set aside, on the liquidation or administration of the Chargor or otherwise.
Enforceable security

(a) This deed constitutes and will constitute the legal, valid, binding and
enforceable obligations of the Chargor, and is and will continue to be effective
security over all and every part of the Secured Assets in accordance with its

terms.

(b) The Chargor has the power to enter into, perform and deliver, and has taken
all necessary action to authorise its entry into, performance and delivery of, this

deed and the transactions contermplated by this deed.



7. Covenants
| 'Negat'ive' p_ledge- and dis:posal- r'es_trictim_ls

- The Chargor shall net at any t:me except w1th the prior written consent of the Secunty

Agent
(a) create, purport to create or permlt 14 subsrst any Securlty on, or in relation to,
| any Secured Asset other than any Securlty created by thls deed

(b)) ' 'sell' assign transfer par't with’ poSsession of or otherwise dispose of in any
manner (or purport to do so) all or any part of or any 1nterest in; the Secured
'Assets or .

- {©) create or grant (or purport o create or grant) any 1nterest in the Secured Assets
" in favour of a thrrd party '

.7;.2 : :'Presérvation' of Secure'd Asset_s

The Chargor shall not do, or perrmt to be done any act or thmg that would or mlght
deprec1ate Jeopardlse or 0thcrw1se prejudlce the secunty held by the Security. Agent |

. or ‘diminish. the value of any of the Secured Assets or the effectweness of the. securlty”
created by this deed. '

7.3 Complianc_e with laws and regulations

: The Chargor shall comply with the requlrements of any law of regulatlon relatmg to or

. affecting the Secured Assets or the use of them or any part of them. -
7.4 Enforcement of rights
- 'The Chargor shall use its best 'ende’avou’rs to 'enforce any rights'and institute, continue
or defend any proceedmgs relatmg to any of the Secured Assets Wthh the Secunty
Agent may require from tlme to tlme '
7.5 Notice of misrepresentations and breaches

"The Chargor shall, promptly on becormng aware of any of the same, notlfy the Securlty

Agent in wrltlng of:

(a) - any representation or warranty set out in this deed'tha_t-'is incorrect or misleading

in any material respec't when made 'or.deemed_to be repeated; and

10



7.6

7.7

(b)

any breach of any covenant set out in this deed.

Title to Secured Assets

The Chargor shall on the execution of this deed, deposit with the Security Agent, or as

the Security Agent may direct:

(a)

(b)

(©)

all share certificates and other documents of title or evidence of ownership of
the Secured Assets;

all stock transfer forms relating to the Secured Assets duly completed and
executed by or on behalf of the Chargor but with the name of the transferee,
the consideration and the date left blank; and

any other documents (in each case duly completed and executed by or on behalf
of the Chargor) that the Security Agent may request to enable it, or any of its
nominees, or any purchaser or transferee, to be registered as the owner of, or
otherwise obtain legal title to, or to perfect its security interest in any of the

Secured Assets,

so that the Security Agent may, at any time and without notice to the Chargor, complete

and present those stock transfer forms and other documents to the issuer of the Secured

Assets for registration.

Nominations

(a)

(b)

The Chargor shall immediately terminate all nominations it may have made in
respect of any Secured Asset and, pending such termination, procure that any

person so nominated:

(i) does not exercise any rights in respect of any Secured Asset without the

prior written approval of the Security Agent; and

(i1} immediately upon receipt- by it, forward to the Security Agent ail
communications or other information received by it in respect of any

Secured Asset for which it has been so nominated.

The Chargor shall not at any time during the Security Period exercise the right
to nominate any person other than the Security Agent to enjoy or exercise any

right relating to any of the Secured Assets.

11



7.8

7.9

7.10

Pre-emption rights and restrictions on transfer

The Chargor shall:

(a)

)

obtain all consents, waivers, approvals and permissions that are necessary,
under the articles of 'association-(or otherwise) of the Borrower, for the transfer
of the Secured Assets to the Security Agent or its nominee, or fo a purchaser

on enforcement of the security constituted by this deed; and

procure the amendment of the share.transfer provisions (including; but not
limited to, deletion of any pre-emption provisions). under the articles of
association, other constitutional document or otherwise of the Borrower in any
manner that the Security Agent'may require in order to permit the transfer of
the Secured Assets to the Security Agent or its nominee, or to a purchaser on

enforcement of the security constituted by this deed.

Calls and other obligations

()

(by

(©)

(d)

Notwithstanding the security created by this deed, the Cha-rgor shall promptly
pay all calls, instalments and other payments that may be or become due and

payable in respect of all or any part of the Secured Assets.

If the Chargor fails to do so, the Security Agent may, at its discretion but
without obligation, pay the calls, instaiments or other payments on behalf of the
Chargor.

The Chargor shall, immediately on réquest by the Security Agent, reimburse

the Security Agent for any payment made by it under this clause 7.9.

The Chargor shall comply with, and shall remain liable to perform, all of the
other conditions and obligations assumed by ‘it in respect of all or any part of
the Secured Assets. '

Changes to rights

@

(b)

The Chargor shall not take, or allow the taking of, any action on its behalf
which may result in the right_s attaching to, or conferred by, all or any of the

Secured Assets being altered.
The Chargor shall not cause or permit:
(i) any of the Secured Assets to be consolidated, sub-divided or converted;

12



or -
.(ii) | any further shares in-the share capital of the Borr-ower to be _is's’ued. '
711 Com'pliance'ori'th requests for information

The Chargor shali promptly send a copy to the Security Agent of, and comply with, all
requests for information which is within its kriowledge and which are made under ariy
* law or regulation or any 'si'rnilar' provision in any articles of -.-associati'on-or.- other
' constltutlonal document or by any listing or other authorrty, relatmg to any of the -
' Secured Assets If 1t fails to do so, the Security Agent may elect 0 provrde such

-mformat]on as it may have on behalf of the Chargor
712 In_forrnation
‘The Chargor shall:

3 (a) prornptly followmg recelpt send 10 the Securtty Agent copies of any. notlce

crrcular report accounts and any other document received by it that relates to '
the Secured Assets; and ' '

(b) _promptly notlfy the Secunty Agent in wrmng -of any actlon clann notice or
| demand made by or agamst it in connectton wrth all or any part of a Secured

Asset or: of -any fact, matter .or crrcumstance whlch may,. _w1th the passage of

B ._tlme,_.glve _rlse o such an action, cl_alm_, notice or demand, together with; in
each caSe' the Chargor‘s proposals for settling, .l'iquida‘ting, cornpounding or
contestmg any such action, claim, notree or demand and shall, subject to the

Security Agent s prlor approval,. lmplement those proposals at its own expense.

8. Voting rights and dividends

8.1 Vbting. rights and di'v'ideﬁds - before enforceme_'nt

' '(’a). Before the securtty constttuted by this deed becomes enforceabte the Chargor

R _ may- exercise all voting and other. nghts and powers in respect of the Secured
' Assets or, if any of the same are exercrsable by the Securlty Agent or any ofits

nommees, drrec_t_m__ Writing the exercise of those voting and o_ther rlghts and

powers provided that:

(1) it shall ‘not do S0 111 any way that would breach ‘any provision of the
Facrhty Agreement or thls deed o for any purpose 1ncons1stent wrth_

~ the Facility Agreement or this deed and .

13



(i) the exercise of, or fatlure to exerc1se those votlng rlghts or other rtghts '
and powers would not, in the Security Agent's opinion, have an adverse
 effect on the value of any of the Secured Assets or otherwise prejudice

the Security Agent's security under this deed.

(b)  Before the security consti_t'ut_ed by this deed becomes enforceable, the Chargor
. mmay retain and apply for its own use all 'dividen'd.s'. interest and .other monies
paid or payable in respect of the Secured Assets and, if any are pald or payable -
to the Security Agent or-any- of 1ts nomlnees the Security. Agent will hold all
those dividends, interest aud other monies recelved by it for the Chargor and

_ w1ll pay them 10 the Chargor prompily on. request

©) ~The Chargor shal] mdemnlfy the - Security Agent agamst any loss or ]1ab111ty
' mcurred by the Securlty Agent (or its nominee) as a consequence. of the Security
~Agent (or its nonunee) actmg in respect of the Secured Assets at the dlrectlon

of the Chargor. '

o (d) The Security Agent shall not, by exercising or-fiot exerctsmg any votmg r1ghts _
- or otherwise, be construed as permitting or agreetng to any varlatton or other -
| 'change in the rights attaching to or conferred by any of the Secured Assets
' whtch the Security Agent considers pre]udlclal to or 1mpamng the: value of
the security created by this deed. '

82 Voting rights and dividends - 'foum'viugaﬁsvent of Default

After the security constituted by this deed has become enforceable the Securtty Agent
| may at its discretion (m the name of the Chargor and w1thout any further consent or

authority _frorn. the Chargor. and irrespective of any direction given by the Chargor):

(8 = cxer_cise'or refrain from exercising (or direct_i_t_s' nomiuee'-to. e)tercis'e_or refrnin
 from exercising) all voting rights and any other _poWers or rights in respect of
the.'Secure'd‘ Assets, and the Chargor shall compl},f, or procure compliance, with
any d1rect10ns the Secunty Agent may give, in its absolute dlscreuon m respect '-

of the exercise of those voting and other rlghts and powers

| - (b)  apply all d1v1dends 1nterest or other monies pald or payable m respect of the
Secured Assets in accordance w1th clause 15 and if any such d1v1dends interest -
or other mo_mes are reeelved by or on behalf of the Chargor, the Chargor shall :
‘hold all such dividends, interest and other monies on trust for the Security Agent

and shall immediately pay them to the -Security.Agcnt or as it may direct;
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9.1

9.2

93

() complete all 'instruments of transfer held by it in relation to the _S'ecured .A_sse-ts. :
- in favour of itself or such other person as it rnay'seiect.and.'have_ the Secured

~ Assets transferred into its name or the name of its nominee or, as applicable,

- i_n_to an account.in its own name or the nafne_ef its n(_)minee; and

A{d) -m addttlon to any ‘other power created lmder this deed Exercise or refram from-

exercising {or dlrect its nommee 1o exercise or refram from exerczsmg) all the

powers angd rights’ conferred on.or exerclsable by the legal or beneﬁc1al owner

of the Secured Assets

_PoWers of the Secur_ity. Ag(_e_ nt

Power to remedy

(@) The _Sechrity Agent shall be entitled (but shall not be obliged) to remedy, at any

' t'i'rne_,.. a breach by the Chargor of any of its obligations contained in this deed.

_(b) | The._Chdrgor ir_revocably _-eUthot'ises the Se'curity_Agen_t and its 'agent's to do all

th'i'ngs 'that are necessary or desirable for that p_urpoSe‘.' :

('c). Any - monies expended by the Secunty Agent in remedymg a breach by the

: .Chargor of 1ts obhgahons ccntamed m this deed shall be reimbursed by the

Chargor to the Securlty Agent on a full indemmity b331s and- shall carry interest -

-in accordance thh clause 16 1

. Exercise _of. rightS' |

| (a) - The nghts of the Securlty Agent under clause 9.1 are w1thout prejudlce to any

other rlghts of the Securlty Agent under this deed.

the Securtty A gent lizble to account as a mortgagee in posscss:on

Security Ageht has Receiver's p_ow_ers

" To the extent peimitted by law any right power or discietion conferred by this deed
'(exther expressly or 1mp11ed1y) or by law on a Recewer may, after the security
constituted by this deed has become enforceable, be exercised by the Securtty Agent in
relation to any of the Secured Assets whether or not it has taken possesszon of any
_ Secured Assets and “without ﬁrst appomtmg a Recelver or notw1thstandmg the

appomtment of a Recewer :

- (b)" The exercise of any rlghts of the Secunty Agent under this deed shall not make S



9.4

9.5

9.6

No duties

The Security Agent shall not, in respect of any of the Secured Assets, have any duty or

incur any liability for:

(2)

(b)

ascertaining or taking action in respect of any calls, instalments, conversions,
exchanges, maturities, tenders or other matters relating to any Secured Assets
or the nature or sufficiency of any payment whether or not the Security Agent

has or is deemed to have knowledge of such matters; or

taking any necessary steps to preserve rights against prior parties or any other

rights relating to any of the Secured Assets.

Conversion of currency

(a)

(b)

(c)

For the purpose of, or pending the discharge of, any of the Secured Liabilities,
the Security Agent may convert any monies received, recovered or realised by
it under this deed (including the proceeds of any previous conversion under this
clause 9.5) from their existing currencies of denomination into any other

currencies of denomination that the Security Agent suay (think fit.

Any such conversion shall be effected at the rate of exchange determined by the

Security Agent in its absolute discretion to be then prevailing.

Each reference in this clause 9.5 to a currency extends to funds of that currency
and, for the avoidance of doubt, funds of one currency may be converted into

different funds of the same currency.

New accounts

(a)

(b)

If the Security Agent receives, or is deemed to have received, notice of any
subsequent Security, or other interest, affecting all or part of the Secured
Assets, the Security Agent may open a new account for the Chargor in the
Security Agent's books. Without prejudice to the Security Agent's right to
combine accounts, no money paid to the credit of the Chargor in any such new
account shall be appropriated towards, or have the effect of discharging, any

part of the Secured Liabilities.

If the Security Agent does not open a new account immediately on receipt of
the notice, or deemed notice, under clause (a), then, unless the Security Agent
gives express written notice to the contrary to the Chargor, all payments made

by the Chargor to the Security Agent shall be treated as having been credited to
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9.7

10.

10.1

10.2

11.

11.1

a new account of the Chargor and not as having been applied in reduction of
the Secured Liabilities, as from the time of receipt or deemed receipt of the

relevant notice by the Security Agent.

Indulgence

The Security Agent may, at its discretion, grant time or other indulgence or make any
other arrangement, variation or release with any person not being a party to this deed
(whether or not such person is jointly liable with the Chargor) in respect of any of the
Secured Liabilities or of any other security for thern without prejudice either fo this

deed or to the liability of the Chargor for the Secured Liabilities.

When security becomes enforceable

Event of Defaunlt

The security constituted by this deed shall become immediately enforceable if an Event

of Default occurs.
Discretion

After the security constituted by this deed has become enforceable, the Security Agent
may, in its absolute discretion, enforce all or any part of that security at the times, in
the manner and on the terms it thinks fit, and take possession of and hold or dispose of

all or any part of the Secured Assets.

Enforcement of security

Enforcement powers

(a) For the purposes of all powers implied by statute, the Secured Liabilities are

deemed to have become due and payable on the date of this deed.

(b) The power of sale and other powers conferred by section 101 of the LPA 1925
(as varied or extended by this deed) shall be immediately exercisable at any
time after the security constituted by this deed has become enforceable under

clause 10.1.

(c) Section 103 of the LPA 1925 (restricting the power of sale) does not apply io
the security constituted by this deed.

17



11.2

11.3

11.4

11.5

Redemption of prior Security

(a) At any time after the security constituted by this deed has become enforceable,

the Security Agent may:
(i) redeem any prior Security over any Secured Asset;
(i) procure the transfer of that Security to itself; and

(iti)  settle and pass the accounts of the holder of any prior Security (and any
accounts so settled and passed shall, in the absence of any manifest

error, be conclusive and binding on the Chargor).

(b) The Chargor shail pay to the Security Agent immediately on demand all
principal, interest, costs, charges and expenses of, and incidental to, any such
redemption or transfer, and such amounts shall be secured by this deed as part

of the Secured Liabilities.
Protection of third parties

No purchaser, mortgagee or other person dealing with the Security Agent, any Receiver
or any Delegate shall be concerned to enguire:

() whether any of the Secured Liabilities have become due or payable, or remain

unpaid or undischarged;

(b) whether any power the Security Agent, a Receiver or Delegate is purporting to

exercise has become exercisable or is being properly exercised; or

(c) how any money paid to the Security Agent, any Receiver or any Delegate is to
be applied.

Privileges

Each Receiver and the Security Agent is entitled to all the rights, powers, privileges

and immunities conferred by the LPA 1925 on mortgagees and receivers.
No liability as mortgagee in possession

Neither the Security Agent nor any Receiver or any Delegate shall be liable to account
as mortgagee in possession in respect of all or any of the Secured Assets, nor shall any
of them be liable for any loss on realisation of, or for any act, default or omission for
which a mortgagee in possession might be liable. '
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11.6 _Concllisive discharge_ to purchasers """""""
The recelpt of the Security Agent or any Recetver or- Delegate shall be a conclusive

' dlscharge toa purchaser and in makmg any sale or other dlsposat of any of the Secured .
Assets or m makmg any acquisition in the exercise of thelr respectxve powers, the'
Securrty Agent, and every Reeewer and Delegate may do so for any con31derat10n in

‘any manner and on any terms that it thmks ﬂt
.11.7 Right of appropri_at_ion .
| (a) To the'.e_xtent that:
| (@ the Sécured_ 'Asé_et_s., constitute Fimneia]-ce]tateral; and. |
(i1) . this deed and the obhgatlons of the Chargor under it constltute a

Secunty Fmanmal Cﬂllateral Arrangement

the .Secu'r'ity Agent shall have the right, at any time after the security constituted

by this deed has become enforceable.,'to appt_opriat_e all or any of those Secured :
Assets in or towards the .payment and discharg-e of the Secured Liabilities in-
any order that. the Securlty Agent in its absolute discretion, may from time to

- time detemune
(b) The vall.te of any"Secured Assets appropriated in accordance with this clause :
11.7 shall be determmed by any method that the Seeurtty Agent may select,

'mcludmg independent valuanon

B (S 'The Chargor agrees that the method -of valuauon prov1ded for in this elause-'_ .
11.7 is eommerc1atly reasonable for the purposes of the Flnam:lal Collateral

Regulatrons
12.  Receiver
'12.1  Appointment

. At any time after the security constituted by this deed has_ become enforceable, or at_the
request of the Chargor, the Security Agent may, without futther notice, appoint by way
of deed, or otherwise in writing, any one or more persons to be a Receiver of all or any

part of the Secured Assets.
122 Removal

The Security Agent may, without further notice (subject to se_ct'ion 45 of the Inisolvency
: : ' e



Act 1986 in the case of an administrative receiver), from time to time, by way of deed,
or otherw1se in writing, remove any Receiver appomted by it and may, whenever it.
_ thmks fit, appomt a new Receiver i 1n the place of any Recelver whose appointment may '

for any reason have termmated
123 Remuneration

| The _Security Agent may fix the remuneration of any Receiver appointed by it without
the restrictions contained in section 109 of the LPA 1925, and the remuneration of the

- Receiver shall be a debt secured by .thiis_'deed, to the extent not otlterwise discharged.
12.4 "Power of ap'pt)'intment additi‘onal to statutory powers

The power to appornt a Recetver conferred by th1s deed shall be in addmon to all '
| . statutory and other powers of the Security Agent under the Insolvency Act. 1986, the
'LPA 192.5 or otherwise, and shall be exermsable w1thout the restrictions contamed in
| sectlons 103 and 109 of the LPA 1925 or 0therw1se

125 Power of 'a_ppointn_lent eii_rercisable despite prior appuintments .

The 'powér to 'appoint a 'Reoeiver (whether conferred by this deed. or by stat'ute) 'shal'lf.'.' '
. 'be, and remain, exermsable by the Security Agent desplte any prior appomtment in

respect of all or any part of the Secured Assets
126 .- Agent of. the Chargor

Any Recelver appomted by the Securtty Agent under this deed shall be the agent of the
'Chargor and the Chargor shall be solely responsrble for the contracts engagements
. acts, omrssmns defaults losses and remuneratton of that Receiver and- for llabllltles_. .
o 1ncurred by that Recewer The agency of each Receiver shall continue until the Chargor .
. goes into . hquldatlon and after that the Reoelver shaIl act as pr1n01pal and shall not

- become the agent of the Securlty Agent

13. Pov_vers of Receiver
13.1. General
@ Anjr Receiver appointed by' thie Security Agent under this deed shall, in addition-
' tothe powers conferred on it by statute, have the rights, powers and diScretions__
set out in clause 13.2 to clause 13.14.
-(b) A Receiver has 'a1_1 the rights, p_cttver‘s_ _and'.discr_etions conferred on a rece_iver- '
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~ (or a receiver and manager) under the LPA 1925, and shall have those rights .
powers and dlscretlons conferred on an admmlstranve receiver ‘under - the _

_Insolvency Act 1986 whether 1t is an administrative receiver or not..

. (c).  If there is more than Oﬂ_e'Recei_ver -ho]ding office at the same time, each
Receiver may (unless the document appointing it 'States otherwise) exercise all
. of the powers conferred on a Receiver under thls deed 1nd1v1dually and to the -

‘exclusion of any other Recelver

(d) Any exercise_ by a'Receive_r_ of any of the powers given by.cl'ause i3 may bc on

behalf of the Chargor, the directors of the Chargor or itself.
132 Employ personn_e'_l and adv_isers

{(a) | A Recelver may provrde services and employ, or engage any managers,
officers, servants, contractors,' workmen agents, . other personnel and'
profe'Ssional advisers on any terms, and subject to any e-onditxons-, that it thlnks -
a _ _ _ o o

| (b) - A Receiver may diseharge any such person; or -any- such person appointed _bjf the
Chargor. o - ' . L :
133 _'_Rfernuneration

A Recelver may charge and recerve any sum by way of remuneratlon {in add1t1on to all
costs, charges and expenses 1ncurred by ity that the Secur:ty Agent may prescrlbe or'

:_agree with it.
E 134 Pbss_éssron
.' A Rece‘iver’ may take irnnrediate nossession of,. get in and reali.s.:e' eny Seenred A_eéet._'
135 'Di's.rn"o.se of Secured Assets -

A Receiver may sell, exchange, convert into mbney'and'realis_e all orany of the Secured
‘Assets in respect of wh_i'ch' it is appointed in any manner (inclnding_, without limitation,
by pnblic auction or p_rivﬁte sale) and generally on any terms and eondit_ions as it thinks
fit. Any sale ‘may be for any consideration that the '_Rec_:e_ive_r_ thinks fit and a Receiver

| rnay promote, or concur.'in_ p_romo’ting-',' a company to purchase' the Secured A_ssets t_o:be
sold.
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13.6

13.7

13.8

13.9

13.10

13.11

13.12

13.13

Valid receipts

A Receiver may give a valid receipt for all monies and execute all assurances and things

that may be proper or desirable for realising any of the Secured Assets.
Make settlements

A Receiver may settie, adjust, refer to arbitration, compromise and arrange any claim,
account, dispute, question or demand with or by any person who claims to be a creditor

of the Chargor or relating in any way to any Secured Asset.
Legal action

A Receiver may bring, prosecute, enforce, defend and abandon all actions, suits and

proceedings in relation to any of the Secured Assets as it thinks fit.
Subsidiaries

A Receiver may form a subsidiary of the Chargor and transfer to that subsidiary any

Secured Asset.
Borrow

A Receiver may, for whatever purpose it thinks fit, raise and borrow money either
unsecured or on the security of all or any of the Secured Assets in respect of which it
is -appointed on any terms that it thinks fit (including, if the Security Agent consents,

terms under which that security ranks in priority to this deed).
Redeem prior Security

A Receiver may redeem any prior Security and settle and pass the accounis to which
the Security relates. Any accounts so settled and passed shall be, in the absence of any
manifest error, conclusive and binding on the Chargor, and the monies so paid shall be

deemed to be an expense properly incurred by the Receiver.
Delegation

A Receiver may delegate its powers in accordance with this deed.
Absolute beneficial owner

A Receiver may, in relation to any of the Secured Assets, exercise all powers,

authorisations and rights it would be capable of exercising as, and do all those acts and
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13.14

14.

14.1

14.2

14.3

15.

15.1

things, an absolute beneficial owner could exercise or do, in the ownership and

management of the Secured Assets or any part of the Secured Assets.

Incidental powers

A Receiver may do any other acts and things that it:

() may consider desirable or necessary for realising any of the Secured Assets;

(b) may consider incidental or conducive to any of the rights or powers conferred

on a Receiver under or by virtue of this deed or law; or

(c) lawfully may or can do as agent for the Chargor.

Delegation

Delegation

The Security Agent or any Receiver may delegate (either generally or specifically) by
power of attorney or in any other manner to any person any right, power, authority or
discretion conferred on it by this deed (including the power of attorney granted under

clause 18.1).
Terms

The Security Agent and each Receiver may delegate on any terms and conditions

(including the power to sub-delegate) that it thinks fit.
Liability

Neijthér the Security Agent nor any Receiver shall be in any way liable or responsible
to the Chargor for any loss or liability arising from any act, default, omission or

misconduct on the part of any Delegate.

Application of proceeds

Order of application of proceeds

All monies received or recovered by the Security Agent, a Receiver or a Delegate under
this deed or in conmection with the realisation or enforcement of all or part of the
security constituted by this deed, shall (subject to the claims of any person having prior
rights and by way of variation of the LPA 1925) be applied in the following order of
priority (but without prejudice to the Security Agent's right to recover any shortfall
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from the Chargqr):

s (a)' - inor towards payment of all costs, liabilities, charges and expenses incurred by - - -
' ~or on behalf of the Seeurlty Agent (and any Receiver, Delegate attorney or. .
“agent appointed by it) under or in conne_ctron_ with this deed, and. of all
| . r_emuneration due to any Receiver under or in connection with this deed;
®) in or towards payment of the Secured Liabilities in any order and manner that = '
' the Security Agent 'deter-min_es; and . ' ' '
© m 'payrnent of the surplus (if any) to the -Cha.r'g_or'er_ btlte_r"person enfitled to it.
_ '15.2.__ _'Approprlatton
- Neither the Securtty Agent any Receiver nor any Delegate shall be bound (whether by
virtue of sectmn 109(8) of the LPA 1925 Wh]Ch is varled accordlngly, or otherwise) to .
' pay or approprtate any recetpt or payment ﬁrst towards mterest rather than principal or
~ otherwise in any particular, order between any of the Secured L1ab111t1es '
153 Strspense account
- All monies received by the-Security Agent, a Rec_e'iver- or a Delegate under this deed:
(a) i may, at the diseretion of the Security Ag’ent,_-Recei'ver or Delegate, be cre'dit_ed
to any suspense or securities realised account-; |

: _. (b’)_ _' ' shall bear mterest if any, at the rate. agreed in. wrttmg between the Securlty :
' ' -Agent and the Chargor and '

(c) may be held in that account for S0 long as the Securrty Agent Reeewer or'
.Delegate thinks fit.

16, Costs an_d indemn_ity -
16.1 - Costs .

The Chat‘gor shall promptly on demand pay to, or reimburse, the Securlty Agent and

' :any Recetver on a fulf mdemnlty basrs all costs, charges expenses taxes and liabilities
of any kind (mcludlng, without hm:tatron Iegal printing and. out- -of-pocket. expenses)

' 1_r_1cur-red by the Security Agent, any _Rer:elver or any Delegate in .con_llectton_wnh.- s

(a) this deed or the Secured .A-s'se_'ts;
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16.2

17,

17.1

(b)

(©)

taking, holding, protecting, perfecting, preserving or enforcing (or attempting
to do so) any of the Security Agent's, a Receiver's or a Delegate's rights under

this deed; or

taking proceedings for, or recovering, any of the Secured Liabilities,

together with interest, which shall accrue and be payable (without the need for any

demand for payment being made) from the date on which the relevant cost, charge,

expense, tax or liability arose until full discharge of that cost, charge, expense, tax or

liability (whether before or after judgment or bankruptcy of the Chargor) at the rate and

in the manner specified in the Facility Agreement.

Indemnity

(a)

(b)

The Chargor shall indemnify the Security Agent, each Receiver and each
Delegate, and their respective employees and agents against all liabilities, costs,
expenses, damages and losses (including but not limited to any direct, indirect
or consequential losses, loss of profit, loss of reputation and all interest,
penalties and legal costs (calculated on a full indemnity basis) and all other
professional costs and expenses) suffered or incurred by any of them arising out

of or in connection with:

(i) the exercise or purported exercise of any of the rights, powers,
authorities or discretions vested in them under this deed or by law in

respect of the Secured Assets;

(ii) taking, holding, protecting, perfecting, preserving or enforcing (or
attempting to do so) the security constituted by this deed; or

(iii) any default or delay by the Chargor in performing any of its obligations

under this deed.

Any past or present employee or agent may enforce the terms. of this clause
16.2 subject to and in accordance with the provisions of the Contracts (Rights
of Third Parties) Act 1999,

Further assurance

Further assurance

The Chargor shall promptly, at its own expense, take whatever action the Security Agent

or any Receiver may reasonably require for:
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(a) creatmg perfectmg or protectmg the securlty created or mtended to be created
by this deed; ' ' '

(b facilitating the realisation of any'of ‘the Secured Assets; or
(c)_'- facilitating the exerc_iae of any right, power, authority or discretion exercisable
by the Security Agent or any Receiver in res_pect_ of any of the Secured Assets,

including, without limi_tation, the eXe_cution of any mortgage, transfer, conveyance,'
_ a.s.signment or assurance of all or any of the assets forming part of (or intended to form
part of) the Secured Assets (whether to the Security Agent or to its nonﬁnee) a'nd'the_
gwmg of ary notice, order or direction and the making of any ﬁhng or registration - .

Wthh in any such case, the Securlty Agent may conmder necessary or desn'able

18. Powe’r of attorney

181 ) Appointment of attorneys o

B'y. way of security, the Chargor irrevocably appoints the Sec.arity Agent, every |
- Receiver and every Delegate 'separately' to be the attorney of the Chargor and, in its

name, on its behalf and as its act and deed to execute any documents and do any acts'

o _and thmgs that:
(a) - the Chargor is required to execute and do under this deed; or '
(b .'_'an.y attorney deems proper or desirable in exer'(':is-ing any of the rights, powers,

- authorities and discretions conferted by this deed or by law on- the :Security__

~ Agent; any Receiver or any Delegate.
- 1_'8.2. Ratification of acts of attorneys

- The Chargor ratifies and confirms, and agi'ees to ratify and confirm, anything that any
of its attorneys may do in the proper and lawful exerc'iae, or pu_rported" exercise, of all

. or any of the rights, powers;"authorities and:diser'_etions-referred to- in clause 18.1.
19. Release

Subject to clause 26.3, at the end of the Securlty Perlod the Securlty Agent shall at
‘the request and cost of the Chargor take whatever action is necessary to release the '_

- Secured Assets from the security constituted by this deed.
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20. Assignment and fransfer
201 Assignment by Security Agent
" (a) At any. time, w1thout the consent of the Chargor the Securlty Agent may assrgn

- or transfer all or any of its rlghts and obhgatwns under thlS deed

(b) The Security Agent may disclose to any actual or 'proposed' assignee or
transferee any information in its possessmn that relates to the Chargor, the

Secured Assets and th]S deed that the Securlty Agent consrders appropriate.
20.2  Assignment by Char_gor |

The Chargor may not aSSIgI] any of 1ts rlghts or transfer any of its rlghts or obhgatlons

- under thls deed
21, Set—'dff
21.1 Security A'gent‘s right of set-off

- The Security Agent may at any time set off any llablllty of the Chargor to the Securlty
-Agent agamst any hablhty of the Securrty Agent to the Chargor whether elther liability
o s present or future ltqu1dated or unliquidated, and whether or not elﬂzer hablllty arises
" under this deed. If the liabilities to be set off are expressed in dlfferent currencies, the
- Security Agent may convert elther lrabrhty at the rate ‘of exchange determined by the
Security Agent in-its absolute discretion to be prevailing at the date of set- off Any_
| exercise by the Security Agent of its rights under thls clause 21 shall not llmlt or affect '

any other- rlghts or remedles avaﬂable to it under thzs deed or 0therw1se
212 No obligatio_n to 's_et off

- The Security Agent is not o'b'iiged to exercise its rights: under c_:]au_se 21.1. If,_however_,'
R it_doe_s exercise those rights it must promptly notify the Chargor of the set-off that has
. been made. | | ' |
" 21.3  Exclusion of Chargor's right of set-off

Al payments‘ made by the Chargor to the Security Agéﬁf under this deed shall be rrrade
'w1th0ut any. set-off, counterclaim, deduction or Wlthholdmg (Uther than any deduction

or w1thh01dmg of tax as reqmred by law).
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22.  Amendments, waivers and consents
22.1 A_mendments - _. o o ' o

No arneudment of tlns deed shall be effective unless it is in wntmg and 51gned by, or

- on behalf of, each party (or its authonsed representatwe)
222 Waivers and consents

@ A wai-ver of any right or remedy under this deed or by law, or'-eny_'c_onsenl: '
" given under this deed, is only effective if given in writing by the waiving or
" consenting party and sh.alil_ not be deemed a _waive'r' of any"other. breaeh'_ or
default. It only applies in the clreurustanees_ for which it is given and shall not

prevent the party giving it .f're:m"subseque-n.tly relying' on the relevant provision.

-~ (b) _A fallure or delay by a party to exer(:lse -any r1ght ‘or remedy pm\uded under
this, deed or by law shall not eonsutute a waiver 0f that or any other rlght or
remedy, prevent or restrict any further exercise of that or any other right or.~

: remedy or constrtute an election to afﬁrm l’.hlS deed. No smgle or partial exercxse
of any nght or remedy prov1ded under this deed or by law shall prevent or
restrict the. further exercise of that or any other right or remedy No electlon to
affirm this deed by the Securlty Agent shall be effective unless it is in writing.

223 ﬁighis and remedies

_'The r1ghts and remedles prov1ded under thls deed are eumulatlve and are m addmon to '

and not exclusrve of any rlghts and remedies prowded by law,
23, Severance
- 23.1 Severance

_23'.-2 If any provision' (or part of a proyision) of this deed is or bee'omes invalid, illegel- er
unenforceable it shall be deemed modlﬂed to the mlmmum extem necessary 1o make 1t :
vahd legal and enforceable If such m0d1ﬁcatlon 1s not possrble the relevant provmmn'
_(or part of a provrslon) shall be deemed deleted -Any modlﬁcatlon to or delenon of a
'provxsmn (or part ofa pr0v1510n) uuder thls clause shall not affect the legallty valldlty. '
‘and enforceablllty of the rest of this deed.
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24. Counterparts |
24.1 B Counterp_arts
- This deed may- be executed inany number of counterparts -each of Whl(.‘.h when executed

~and dehvered shall const:tute a duphcate original, but a11 the counterparts shal together _

constltute ‘one deed o
25, Third party rights
25.1  Third party rights
(a)  Exceptas expressly provrded in this deed, a person who is not a party to' this
deed shall not have any rights under the Contracts (nghts of Third Parnes) Act'
1999 to enforce, or enjoy the benefit of, any term of thts deed ThlS does not _

- affect any nght or remedy of a thlrd party Wthh exrsts oris avallabie, apart_
from that Act. '

: (b) 'The rlghts of the parttes to rescind or agree any- amendment or waiver under

this deed are. not subject to the consent of aniy other person

26. ' Further provisions
26.1 Independent -.secu_ri_ty

This deed shall be in addttlon to, and mdependent of any ‘other securlty or guarantee o
_ that the Securlty -Agent may hold for any of the Secured L1ab111t1es at any time: No pr10r3
security held by the Securlty Agent over ‘the whole or any part of the Secured Assets '
_shall merge in the security created by this deed. e '

26.2 Con_tinuing security

This deed shall remain in full force and effect as a contmumg securlty for the Secured
_ Liabllltles desplte any settlement of aocount or intermediate payment or other matter

or thmg, unless and until the Securrty Agent_dtscharges this deed in _wrlnng_.
263  Discharge conditional

L Any release dtscharge or settlemeut between the Chargor and the' Securlty Agent shall
. .'be deemed conditional on no payment or securlty received by the Securlty Agent in
- respect of the Secured L1ab111t1es being avorded reduced or ordered to be refunded .
under any law relatmg to. msolveucy baukruptcy, ‘winding up, admimstratron o
_'rece1versh_1p.or_ otherwise. Despite _any_ such reIease,.drscharg.e_or settlement:
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26.4

26.5

27.

271

(a) the Security Agent or its nominee may retain this deed and the security created
by or under it, including all certificates and documents relating to the whole or
any part of the Secured Assets, for any period that the Security Agent deems
necessary to provide the Security Agent with security against any such

avoidance, reduction or order for refund; and

(b) the Security Agent may recover the value or amount of such security or payment
from the Chargor subsequently as if the release, discharge or settlement had not

occurred.
Certiificates

A certificate or determination by the Security Agent as to any amount for the time being
due to it from the Chargor and the Borrower under this deed and the Facility Agreement

shall be, in the absence of any manifest error, conclusive evidence of the amount due.
Consolidation

The restriction on the right of consolidation contained in section 93 of the LPA 1925

shall not apply to this deed.
Notices
Delivery

Any notice or other communication given to a party under or in connection with this
deed shall be:

(a) in writing;

(b} delivered by hand, by pre-paid first-class post or other next working day

delivery service or sent by fax or email; and
{©) sent 1o:
§3] the Chargor at:
Finsgate, 5-7 Cranwood Street, Lo__r'ldon EC1V 9EE
Email: dan@k3invest.com; james@k3invest.com
Attentior: Dan Kattan

(i) the Security Agent at:
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27.2

27.3

27.4

28.

28.1

58 Queen Anne Street, London W1G 8HW
Email: dking@askpariners.co.uk
Attention: Doug King

or to any other address, fax number or email address as is notified in writing

by one party to the other from time to time.
Receipt by Chargor

Any notice or other communication that the Security Agent gives to the Chargor shali

be deemed to have been received:
(a) if delivered by hand; at the time it is left at the relevant address;

{b) if posted by pre-paid first-class post or other next working day delivery service,

on the second Business Day after posting; and
{c) if sent by fax or email, when received in legible form.

A notice or other communication given as described in clause (a) or clause {(c) on a day
which is not a Business Day, or after normal business hours, in the place it is received,

shall be deemed to have been received on the next Business Day.
Receipt by Security Agent

Any notice or other communication given to the Security Agent shall be deemed to have

been received only on actual receipt.
Service of proceedings

This clause 27 does not apply to the service of any proceedings or other documents in
any legal action or, where applicable, any arbitration or other method of dispute

resolution.

Governing law and jurisdiction

Governing law

This deed and any dispute or claim (including non-contractual disputes or claims) arising
out of or in connection with it or its subject matter or formation shall be governed by

and construed in accordance with the law of England and Wales.
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28.2

28.3

Jurisdiction

Each party irrevocably agrees that, subject as provided below, the courts of England
and Wales shall have exclusive jurisdiction over any dispute or claim (including non-
contractual disputes or claims) arising out of or in connection with this deed or its
subject matter or formation. Nothing in this clause shall limit the right of the Security
Agent to take proceedings against the Chargor in any other court of competent
jurisdiction, nor shall the taking of proceedings in any one or more jurisdictions
preclude the taking of proceedings in any other jurisdictions, whether concurrently or
not, to the extent permitted by the law of such other jurisdiction.

Other service

The Chargor irrevocably consenis to any process in any legal action or proceedings
under clause 28.2 being served on it in accordance with the provisions of this deed
relating to service of notices. Nothing contained in this deed shall affect the right to

serve process in any other manner permitted by law.

IN WITNESS whereof this Agreement has been executed as a Deed the day and year first above

written.
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CHARGOR

EXECUTED as a DEED )
on the day aad vear set out above )
for and on behalf of ) .
HOMEVIEW PROPERTIES LIMITED )
acting by: )

Dirsctor

in the presence of:

Witness Signature:
Witness Name; Tis  Anibid kit
Witness Address: foee E7. wapeds  Bunadisd G-

Ty el it ITELEE ¢ bodDoy Seed

Witness Cecupation:  Aoc o TR ©

SECURITY AGENT

SIGNED by

for and on behalf of
ASK. PARTHNERS
AGENT LIMITED

i g IR ST L SV
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CHARGOR

EXECUTED as a DEED

on the day and year set out above

for and on behalf of

HOMEVIEW PROPERTIES LIMITED
acting by:

in the presence of:

Witness Signature:

Director

Witness Mame:

Witness Address:

Witness Occupation:

SECURITY AGENT

SIGNED by

DOUG KING

for and on behalf of
A.S.K. PARTNERS
AGENT LIMITED

R i i
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