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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 11263206

Charge code: 1126 3206 0005

The Registrar of Companies for England and Wales hereby certifies

that a charge dated 27th January 2023 and created by BOMBAY
DEVELOPMENT LIMITED was delivered pursuant to Chapter A1 Part 25 of
the Companies Act 2006 on 1st February 2023 .

Given at Companies House, Cardiff on 2nd February 2023

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 DEED is dated 74 Jonuey 2023 g0

PARTIES

()

GREYMAX CAPITAL LTD (Company Number 13129888) whose registered office is
at 325-327 Oldfield Lane North, Greenford, Middlesex, United Kingdom UBS OFX and
of The Sorting Office, 2a 3t Georges Road, London NW1 1 OLR (he Lender), and

{2} BONMBAY DEVELOPMENT LIMITED (Co. Regn. No: 11283208) whose registered
office s at Focus Building, 79 Coliege Road, Harrow Middlesex HAT 1BD (he
Borrower),

BACKGROUND

A The Lender has agreed o provide the Borrower with the loan as sef out in the Facility
Letter,

B it s a condition of the Facility Letter that the Borrower provide security to the Lender
o secure the payment and discharge of the Secured Liabilities,

C The Borrower has agreed 1o create the security required by entering into this Deed.

Agreed terms

1 Definitions and interpretation

1.1 Definitions

The following definitions apply in this deed:

Administrator: an administrator appointed to manage the affairs, business and
property of the Borrower pursuant to clause 13.8.

Book Debis: all present and fulure book and other debis, and moenatary claims due
or owing to the Borrower, and the benefit of all security, guarantees and other rights
of any nature enjoyed or held by the Borrower in relation to any of them,

Business Day: a day olher than a Saturday. Sunday or public holiday In England
whan banks in London are opean for businass,

Charged Property: any freehold, feasehold or commonhold property the subject of
the security constituted by this deed and references fo "Charged Property” shall
inciude references to the whoele or any part or part of it.

Delegate: any person appoinied by the Lender or any Receiver pursuant to clause
18 and any person appointed as attorney of the Lender, Recelver or Delegate.

Designated Account: any account of the Borrower nominated by the Lender as a
designated account for the purposes of this deed.

Environment: the nalural and man-made environment including all or any of the
following media, namely air, water and land {including air within builidings and other
natural or man-made structures above or below the ground) and any living organisms
(including man) or systems supported by those media.

Environmental Law: all applicable laws, stafutes, regulations, secondary legiskation,
bye-laws, common law, directives, freaties and other messures, judgments and
decisions of any court or tribunal, codes of practice and guidance notes in so far as
they relate to or apply {o the Environment.

Environmental Licence: any authorisation, permit or licence necessary under
Environmental Law in respect of any of the Secured Assets,



Equipment: a2l present and fulure equipment, plant, machinery, lools, vehicles,
furniture, fittings, instaliations and apparatus and other tangitle moveable property
opwned by the Borrowsr or in which it has an interest, including any part of it and all
spare parts, replacements, modifications and addifions.

Event of Defaull: means any breach of the terms of this Deed or of the Facility
Ledter.

Insurance Policy: each contract and policy of insurance efiected or maintained by
the Borrower from time to time in respect of its assets or business (including, without
limitation, any contract or policy of insurance relating to the Charged Properties or
the Eguipment).

Intellectual Property: the Borrower's present and fulure patents, utilily models,
rights to inventions, copyright and nelghbouring and related rights, moral rights, trade
marks and service marks, business names and domain names, rights in getug and
frade dress, goodwill and the right to sue for passing off or unfair competition, rights
in designs, rights in compuler software, database rights, righis to use, and protect the
covfidentiality of, confidential information (including know-how and trade secreis) and
alt other intellectual property rights, in each case whether registered or unregistered
and inciuding all applications and rights to apply for and be granied, renewals or
extensions of, and rights o claim priority from, such rights and all similar or
equivalent rights or forms of protection which subsist or will subsist now or in the
future in any part of the world.

investments: all certificated shares, stock, debentures, bonds or other securities or
investments (whether or not markstable) from time o time legally or beneficially
owned by or on behalfl of the Borrower

Facliity Letter: the facilily lefter dated 20 December 2022 from the Lender fo
Borrower setling out the provisions of the loan faciliies to be secured by this desd
and any Turther documenis collaieral to it

LPA 1925 the Law of Property Act 1825,

Recelver; a receiver, receiver and manager or administrative receiver appointed by
the Lender under clause 16

Becured Assels: all the assels, property and undertaking of the Borrower which are,
or are sxpressed o be, subject to the Securily created by, or pursuant fo, this deed
{and references to the Secured Assets shall include references to any part of them).

Secured Liabilitles: all present and future obligations and labilities of the Borrower
o the Lender, whether actual or contingent and whether owed jointly or severally, as
principal or surely or in any other capacity, under or in connection with the Facility
Letter or any variation to the Facility Letler agreed in willing by the Lender or this
deed (including, without limitation, those arising under clause 30}, together with all
interest {including. without limitation, default interest) accruing in respect of those
obligations or liabilitiss.

Security: any morlgage, charge (whether fixed or floating, legal or equitable),
pledge, lien, assignment by way of security or other security interest sscuring any
obligation of any person, or any other agreement or arrangerment having a simiiar
affect.

Security Period: the period starting on the date of this deed and ending on the date
an which the Lender is salisfied that all the Secured Liabilites have been
unconditionally and irrevocably paid and discharged in full and no further Sscured
Liabilities are capable of baing oulstanding.

YAT: value added tax or any eguivalent tax chargeable in the UK or elsewhers.



1.2

interpretation

Iry this deed:
1.2.1 clause, Schedule and paragraph headings shall not affect the interpretation of
this deed;

1.2.2 a reference to a person shall include a reference to an individual, firm,
company, corporation,  partnership,  unincorporated  body  of  persons,
government, stale or agency of 2 slals or any associalion, trust, joint venture
or consortium (whether or not having separate legal personality);

1.2.3 unless the context otherwise requires, words in the singular shall include the
plural and in the plural shall include the singular;

1.2.4 unless the context otherwise requires, a reference o one gender shall include
a reference to the other genders;

1.2.5 areference to a party shall include that party's successors, permitted assigns
and permitted ransferaes and this deed shall be binding on, and snurs to the
benefit of, the partles fo this deed and their respective personal
represeniatives, successors, permitled assigns and pammiiled ransfereas;

1.2.6 areference to a statute or statutory provision is a reference o it as amended,
extendead or re-enacted fromtime {0 time:

1.2.7 a reference to a statule or statutory provision shall include all subordinate
legisiation made from time to time under that statute or statutory provision;

1.2.8 areference to writing or written excludes fax and email;

1.4.9 an obligation on a party not to do something includes an obligaticn not to
aliow that thing to be done;

1.2.10 reference to the Borrowers either or both of them and the benefit of any
covenants in their Tavour are both joint and several

1.2.11 a reference to this deed (or any provision of i) or to any other agresment or
document referred to in this deed is a reference fo this deed, that provision or
such other agreement or document as amendead {in each cass, other than In
breach of the provisions of this deed) from fime o fims,

1.2.12 unless the context ctherwise requires, a reference to 2 clause or Schedule is
o & clause of, or Schedule {o, this desd;

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

1.2.14 a reference fo an amendment includes a novation, re-enactment, supplement
or varigtion (and amend and amended shall be construed accordingly);

1.2.15 a referance to assets includes present and future properties, undertakings,
revenuss, rights and benefits of avery desoription;

1.2.18 a reference o an authorisation includes an approval, authorisation, consent,
exemption filing, Hcence, nolarisation, registration and resolution;

1.2.17 a reference to continuing in refation to an Event of Default means an Event
of Default that has not been waived;



1.3

1.4

1.5

1.6

1.7

1.2.18 5 reference to delermines or determined means, unless the contrary is
indicaled, a determination made at the absolute discrelion of the person
making it and

1.2.19a reforence o 2 reguiation includes any regulation, rule, official diractive,
raquest or guideline (whether or not having the force of law) of any
governmendal, inter-governmanial or supranational body, agency, depariment
or regulatory, self-reguiatory or other authority or organisation.

Clawback

if the Lender considers that an amount paid by the Borrower in respect of the
Secured Liabilities is capable of being avoided or otherwiss set aside on the
liguidation or administration of the Borrower or otherwise, then that amount shall not
he considered to have been irrevocably paid for the purposes of this deed.

Mature of securily over real property

A reference in this desd to a charge or mongage of or over any Charged Property
includes:

1.4.1  all buildings and fidures and fitlings (including trade and tenant's fixiures and
fittings) and fixed plant and machinery that are situated on or form part of that
Charged Property at any times;

1.4.2 the proceeds of the sale of any part of that Charged Properly and any other
monies paid or payable in respect of or In connection with that Charged
Propearly;

14.3 the benefit of any covenants for tile given, or endered inlo, by any
oredecassor in e of the Borrower in respect of that Charged Property, and
any monies paid or payvable in respect of those covenants, and

1.4.4 gl rights under any licence, agreement for sale or agreement for lease in
respect of that Charged Properly.

Matire of security over Investments

A raference in this deed fo any share, stock, debeniure or other seourily or
nvesiment includes:

1.51 any dividend, interest or other distribution paid or payable in respect of that
share, stock, debenture or olher securlty or nvestment;

1.5.2 any right. money, shares or properly accruing, offered or issued at any time in
relation fo that share, stock, debenture or other securily or investment by way
of redempiion, subsiitution, exchange, conversion, bonus, preference or
otherwise, under option rights or otherwise.

Law of Property {(Miscellaneous Provisions) Act 1988

For the purposes of seclion 2 of the Law of Property {(Miscellaneous Provisions) Act
1988, the terms of the Facility Letter and of any side lellers belwesn any parlies in
relation to the Facility Letter are incorporated into this deed.

Perpetully period

if the rule ageinst 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
Accurnulations Act 2008},



1.8

3.2

Srhedules

The Schedules form part of this deed and shall have effect as if st out in full in the
body of this deed. Any references to this deed includes the Schedules.

Covenant to pay

The Beorrowser shall, on demand, pay o the Lender and discharge the Secured
Liabilities when they baecome dus,

Grant of security
Legal morigage

Ag a continuing security Tor the payment and discharge of the Secured Liabilities, the
Borrower with full title guarantee charges fo the Lender, by way of a first legal
mortgage, all estates or interests in any freshold, leasehold or commaonhold property
now owned by it

Fixed charges

As a continuing security for the payment and discharge of the Securad Liabilities, the
Borrower with full title guarantee charges to the Lender by way of 2 first fixed chargs:

3.2.1 all present and future estates or interests of the Borrower in, or over, any
freehold, leasehold or commonhold property (other than any such property
effectively morigaged under clause 3.1);

3.2.2 the benefit of ail other contracts, guarantees, appointments and warranties
reigling 1o each Charged Properly and other documents to which the
Borrower Is a parly or which are in its favour or of which it has the benefit
relating to any letling, development, sale, purchase, use or the operation of
any Charged Properly or otherwise relating fo any Charged Properly
{inciuding, in each case, buil without limitation, the right to demand and
recelve all monies whatever pavable o or for its benefit under or ariging from
any of them, all remedies provided for in any of them or available at law or in
equity in refation to any of them, the right to compel performance of any of
them and all other rights, interests and benefits whatever accruing to or for is
benefit arising from any of thern);

3.2.3 all licences, consents and authorizations (slatutory or otherwise) held or
reguired in connaction with s business or the use of any Sscured Asset, and
all rights in connection with them;

3.2.4 allits present and future goodwill;
3.2.5 allits uncalled capital;

2.2.6 all the Equipment;

3.2.7 all the Intellectual Property;
3.2.8 althe Book Debis;

3.2.9 allthe investments;

3.2.10 all monies from time to time standing fo the credit of its accounis with any
bank, financial institution or other person {including each Designated
Account), together with all other rights and benefits accruing fo or arising in
connection with each account {ncluding, but not limited to, entitlements fo
interast);



3.3

5.4

3.5

3.6

3.7

3.2.11 8l s rights In respect of each Insurance Policy, including all claims, the
procesds of all claims and all returns of premiums in connection with sach
Insurance Policy, to the exient not effectively assigned under clause 3.3; and

3.2.12 all its rights In respect of each Relevant Agreement and all other agreements,
instrumants and rghts relating to the Secured Assels, to the exteni nol
affectively assigned under clause 3.5

Assignment

As a continuing security for the payment and discharge of the Secured Liabiities, the
Borrowar with full title gusranise assigns io the Lender absolutely, subject (o a
proviso for reassignment on irrevocable discharge in full of the Secured Liabilities all
its rights in each Insurance Policy, including all claims, the procesds of all claims and
all returns of premiums in connection with each Insurance Policy.

Floating charge

As a confinuing security for the payment and discharge of the Secured Liabilities, the
Borrowsr with full tle guaranies charges to fhe Lender, by way of firgl floaling
charge, all its underiaking, property, assets and rights not otherwise effectively
morigaged, charged or assigned under clause 3.1 1o clause 3.3 inclusive.

Glualifying floating charge

Paragraph 14 of Schadule 81 to thjea Insalvency Act 1280 spelies o the foaling
charge crested by clause 3.4,

Auvtomatic crystallisation of floating charge

The fioaling charge crested by clause 3.4 shall avtomatically and immedistely
(without notice) convert into a fixed charge over the assets subject to that floating
charge it

S.8.1 the Borrower

{a) creates, or aftempls to create, without the prior written consent of the
Lendear, Security or a trust in favour of another person aver all or any
part of the Secured Assels {excepi as expressly permitted by the
terms of this deed or the Facllity Letier); or

(b disposes, or attempts o dispose of, all or any part of the Secured
Assets (other than Secured Assels that are only sulsect to the floaling
charge while it remains uncrysiallised),

3.6.2 any person levies (or attempls 1o levy) any distress, altachment, execution or
other process against all or any part of the Secured Asseis; or

383 & resolufion s passed or an ordar is mads for the winding-up, dissolufion,
administration or re-organisation of the Borrowsr.

Crystallisation of floating charge by notice

The Lender may, in its sole discration, by written notice to the Borrower, convert the
floating charge created under this deed into a fixed charge as regards any part of the
Secured Assets specified by the Lender in that notice if:

3.7.1 an Event of Default is continuing; ar

3.7.2 the Lender considers those assels o be In danger of being seized or sold
under any form of distress, attachment, execution or other legal process or to
ke otherwise in jsopardy.



3.8

4.2

2.2

5.3

5.4

55

Aguets acquired after any floating charge has crysfaliised

Any assel acquired by the Borrower after any crystallisation of the floating charge
created under this deed that, but for that crystallisation, would be subject to a floating
charge under this deed, shall (unless the Lender confirms otherwise (o the Borrower
in writing) be charged 1o the Lender by way of first fixed charge.

Liability of the Borrower
Liability not discharged

The Borrower's lability under this deed in respect of any of the Secured Lisbilities
shall not be discharged, prejudiced or affected by

4.1.% any security, guarantes, indemnity, remedy or other right held by, or available
o, the Lender thal is, or becomes, wholly or partially illegal, vold or
unenforeeable on any ground,

4.1.2 the Lender renewing, detsrmining, varying or incressing any facility or other
transaction in any manner or concurting in, accepting or varying any
compromise, arrangement o settlement, or omitting to claim or enforce
paymeant from any other parson; or

4.1.3 any other act or omission that, but for this clause 4.1, might have discharged,
or othemwise prejudiced or affected, the liability of the Bormower,

Iimmediale recourse

The Horrower walves any right it may have o require the Lender {o enforce any
securily or other right, or claim any payment from, or otherwise proceed against, any
other person before enforcing this deed against the Borrower,

Representations and warranties

Times for making representations and warranties

The Borrower makes the representations and warranties set out in this clsuse 5 o
the Lender on the date of this deed and the representations and warranties are
deemed to be repeated on each day of the Security Period with reference fo the facts
and circumstances axisting at the time of repstition.

Ownership of Becured Assels

The Borrower is the sole legal and beneficial owner of, and has good, valid and
marketable {itle {0, the Secured Assels,

No Sscurity

The Secured Assels are free from any Security other than the Security created by
this dead.

Mo aoverse claims

The Borrower has not received, or acknowledged notice of, any advarse claim by any
person in respect of the Secured Assets or any interest in them.

Mo adverse covenants

There are no covenanis, agreements, reservations, conditions, interests, rights or
other matiers whatsoever that materially and adversely affect the Secured Assets



5.8

5.7

58

59

510

5.1

5.12

513

Mo breach of laws

There is no breach of any law or regulation that materially and adversely affects the
Secured Assels save for any breach that the Lender is made awars of prior (o the
anfaring into of this desd.

ko interference In enjoyment

No faciiity necessary for the enjoyment and use of the Secured Assets is subject to
terms entitling any person to terminate or curtall its use.

Mo overriding inferests

Nothing has arisen, has been created or is subsisting, that would be an overriding
interest in any Charged Froperly.

Aveldance of security

No Security expressed o be created under this deed is fable to be avoided, or
otherwise set aside, on the liguidation or administration of the Borrower or olherwise.

Mo prohibitions or breaches

There i no prohibition on assignment In any Insurance Policy and the entry info this
deed by the Borrower does not, and will not, constitile a breach of any insurance
Policy, or any other policy, agreament, document, instrument or obligation binding on
the Borrower or s assels.

Envircnmaental compliance

The Borrower has, at all times, complied in all material respects with all applicable
Ervironmental Law and Envirpnmental Licences.

Enforceable security

This deed constitutes and will constitute the legal, valid, binding and enforceabls
obligations of the Borrowsr, and is, and will continue to be, effective security over all
and every part of the Secured Assels in accordance with its terms.

invesments

5131 The Investments are fully paid and are not sublect o any oplion [0 purchase
o sirnitar righis.

5.13.2 No constitutional document of an issusr of an Investment, nor any other
agrasment;

(&) resfricts of inhibits any transfer of the Invesiments on creation or
anforcement of the secwity constituted by this deed; or

{b} containg any rights of pre-emption in relation {o the Investments.

5133 The Borrower has complisd with all notices relating to all or any of the
Irwesiments recelved by it pursuant fo sections 7900 and 780F of the
Companies Act 2008

5.13.4 No warning notice has been issued under paragraph 1(2) of Schedule 18 of
the Companies Act 2008, and no restriclions nolice has been issued under
paragraph 1(3) of Schedule 1B of the Companias Act 2008, in respect of all or
any of the Investmenis.



6.2

8.3

6.4

6.5

General covenants
Negative pledge and disposal restrictions

The Borrower shall not al any time, excepd with the prior writlen consent of the
Lender

8.1.1 create, purport to create or permit to subsist any Security on, or in relation to,
any Secured Asset other than any Security created by this deed;

B.1.2 sell, assign, fransfer, part with possession of, or otherwise dispose of in any
manner {or purport to do s0), all or any pant of, or any interest in, the Secured
Assels (excepl, in the ordinary course of business, Secured Assels that are
only subject to an unorysizliised floating charge); or

6.1.3 create or grant (or purport o create or grant) any interest in the Secured
Assets n favour of a third party.

Preservation of Secured Assetls

The Borrower shall not do, or permit to be done, any act or thing that would or might
depreciate, jeopardise or otherwise prejudice the security held by the Lender, or
materially diminish the value of any of the Secured Assels or the effectiveness of the
securily creatad by this deed,

Compliance with laws and regulations

6.3.1 The Borrower shall not, without the Lender's prior written consent, use or
perrit the Secured Assets to be used in any way contrary to law.

5.3.2 The Borrower shall;

{a} somply with the requirements of any law or reguistion relating to or
affecting the Secured Assels or the use of it or any part of tham;

I obtain, and promplly renew from time to time, and comply with the
terms of ail authorisations that are required in connection with the
Secured Assels or thelr use or that are nscessary o preserve,
maintain or renew any Secured Asset and

{c} prompily effect any maintenance, modifications, allerations or repairs
that are required by any law or regulation o be effected on or in
cormection with the Secured Assets.

Enforcement of rights
The Borrower shall use Iis best endesvours to

©6.4.1 procure the prompt observance and performance by the relevant counterparty
o any agreement or arrangement with the Borrower and forming part of the
Secured Asseis of the covenants and other obligations imposed on such
counterparty (including each insurer in respect of an Insurance Policy); and

6.4.2 enforce any rights and institufe, conlinue or defend any proceedings relating
to any of the Secured Assets that the Lender may require from time 1o time.

Motice of misrepresentation and breaches

The Borrower shall, promptly on becoming aware of any of the same, nofify the
Lender in writing of:

6.5.1 any representation or warranty set out In this deed that is incorrect or
misleading in any material respect when made or deemed 1o be repeated;
arnd



6.6

6.7

652

any breach of any covenant set out in this deed.

Tiie documents

The Borrower shall, a5 so reguired by the Lender, deposit with the Lender and the
Lendar shall, for the duration of this desd be entitled o hold:

8.6.1

8.6.2

5.6.3

all deeds and documents of title relafing to the Secured Assels that are in the
possession or confrol of the Beorrower {(and I these are not within the
possession or contrel of the Borrower, the Borrower undertakes to obtain
nossession of all these deeds and documenis of fitle);

alfl Insurance Policies and any other insurance policies relating to any of the
Secured Assets thal the Borrowsr is entifled o possess; and

all deeds and documents of fitle (if any) relafing to the Book Debis as the
Lander may specty from time to imea.

Insurance

671

6.7.2

6.7.3

6.7.4

The Borower shiall insure and keep insured {or where, In the case of any
leasehold property, insurance is the responsibiiity of the landiord under the
terms of the [ease, elther procure that the landiord insures and keaps insured
or, if and fo the extent that the landlord does not do so, iself insure and keep
insured) the Secured Assels against:

(&) loss or damage by fire or terrorist acts, including any third party liability
arising from such acts,

{h) other risks, periis and contingencies that would be Insured against by
reasonably prudent persons carrying on the same class of business
as the Borrowesr, and

{) any other risk, perils and contingencies as the Lender may reasonably
reguire.

Any such insurance must be with an insurance company or underwrilers, and
on such terms, as are reasonably acceptable 1o the Lender, and must include
property owners' public lability and third party lability insurance and be for
not less than the replacement value of the relevant Secured Assets (meaning
in the case of any premises on any Charged Properly, the total cost of entirely
rebuilding, reinstating or replacing the premises in the event of their being
destroyed, together with architects', surveyors', engineers’ and other
professional fess and charges for shoring or propoing up, demelition, site
clearance and reinstatement with adegquate allowance for inflation) and, inthe
case of any Charged Froperly, loss of rents payable by the tenants or other
oooupiers of any Charged Property for a perod of al lsast three years,
including provision for increases in rent during the period of insurance.

The Borrowsr shall, if requested by the Lender, produce to the Lender each
policy, certificate or cover note relating to any insurance as is required by
clause 6.7.1 {or where, in the case of any leasehold property, that insurance
is effected by the landlord, such evidence of insurance as the Borrower is
entitied to oblain from the landlord undesr the terms of the relevant lease),

The Borrower shall, if requesied by the Lender, procure that a nofe of the
Lender's interest is endorsed on each insurance policy (other than public
lability and third party liability insurances) effected or maintained by it or any
parson on its behalf in accordance with clause 8.7.1 but without the Lender
having any lability for any premium in relation to those insurance policies
unless It has exprassly and specifically requested o be made liable In respeoct



6.8

6.9

6.10

of any increase in premium or unpaid premium in respect of any nsurance
Policy.

6.7.5 The Borrower shall ensure that each insurance policy effected or maintained
by it or any person on s behalf in accordance with clause 6.7 Teontaing:

(@) a loss payee clause under which the Lender is named as first loss
paves {other than in respect of any claim under any public Hability and
third party Habillly insurances),

{b terms ensuring that it cannct be avoided or vitiated as sgainst the
Lendar by reason of the act or default of any other insured party or
any misrepresentation, non-disclosure or failure to make a fair
presentation of risk by any other insured party;

(¢} a waiver of each insurer's rights of subrogation against the Borrower,
the Lender and the tenants of any Charged Property other than any
such rights arising in connection with any fraud or criminal offences
commitied by any of those persons in respect of any Charged
Propetty or any nsurance policy; and

{d) terms ensuring thatl no insurer can repudiate, rescind or cancel it freat
it as avolded in whole or in part nor treat € as expired dusg o none
payment of premium without glving at teast 30 days' prior wiitten
notics to the Lender,

insurance premiums
The Borrower shall

6.8.1 promptly pay all premiums in respect of each insurance policy as is required
by clause 8.7.1 and do all other things necessary 1o keep that policy in full
force and effect and

6.8.2 (if the Lender so requires) give to the Lender copies of the receipts for all
premiums and other payments necessary for effecting and keeping up each
insurance policy as is required by clause 8.7.1 {or where, in the case of
feasehold property, insurance is effected by the landiord, such evidence of
the payment of premiums as the Borowsr is entitled o oblain from the
landlord under the terms of the relevant leasa).

Mo invalidation of Insurance

The Borrower shall not do or omit to do, or permit {o be done or omifted, any act or
thing that may invalidate or otherwise prejudice any insurance policy as is required
by clause 8.7.1.

Proceeds from insurance policies

All monigs payable under any insurance policy maintained by the Borrower in
accordance with clause 87,1 at any time (whether or not the security constituted by
this deed has become enforceable) shall

6.10.1 be paid immediately to the Lender;

6.10.2if they are not paid directly to the Lender by the insurers, be held, pending
such payment, by the Borrower as trustee of the same for the benefit of the
Lender; and

6.10.3at the option of the Lender, be applied in making good or recouping
axpendiure in respect of the loss or damage for which those monies ars
received or in, or lowards, discharge or reduction of the Becured Liabilities.



6.1

6.12

8.13

6.14

7.2

Motices to be given by the Borrower

The Borrower shall on the execution of this deed and as so requested by the Lender
from time o time give notice 1o each nsurer under an nsurance Policy and procure
that each insurer provides to the Lender promptly an acknowledgement of the notice.

information
The Borrower shall

6.12.1 give the Lender such information concerming the location, condition, use and
operation of the Secured Assels as the Lendar may require;

6.12.2 permit any persons designated by the Lender and any Recelver o enter on its
premises and inspect and examine any Secured Assel, and the records
refating 1o that Secured Asset, at sl reasonable times and on reasonable
pricr notics;, and

6.12.3 promplly notify the Lender in wriling of any action, claim, notice or demand
made by or against it in connection with all or any part of 2 Secured Asset or
of any fact, malier or circumstance which may, with the passage of time, give
rise 1o such an aclion, claim, notice or demand, ogether with, In each case,
the Borrowsr's proposals for seftling, liguidating, compounding or contesting
any such action, claim, notice or demand and shall, subject to the Lender's
prior approval, implement those proposais at i own expenses.

Fayment of cutgoings

The Borrowear shall promplly pay all axes, fees, lcence duties, registration charges,
insurance premiums and other oulgoings in respect of the Secured Assels and, on
demand, produce evidence of payment 1o the Lender.

Apnointment of accountants
8.14,1 The Borrower shall:

{a) at its own cost, if at any time o reguired by the Lender, appoint an
accourtant or firm of accountants nominated by the Lender o
invastigate the financial affairs of the Borrower and those of its
subsidianes and report to the Lender, and

{ co-pperate fully with any accountants so appointed and immediately
provide those accountants with all information requested.

£.14.2 The Borrower authorises the Lender to make an appointment as it shall think
fit at any me, without further authority from the Borrower. In every case, the
Borrower shall pay, or reimburse the Lender for, the fess and expenses of
those accountants.

Proaperty covenants
Fepair and mainienance

The Borrower shall keep all premises and fidures and fitlings on sach Charged
Property in good and substantial repair and condition and. shall keep all premises
adequately and properly painted and decorated and replace any fiddures and fittings
which have become worn out or otherwise unfit for use with others of a ke nature
and sgusl value and such repair and condition as to enable each Charged Property
o be lat in accordance with all applicable laws and regulations.

Mo alterations

The Borrower shall nat, without the oror written consent of the Lender:



7.3

7.4

7.5

7.6

7.2.1 pull down or remove the whole, or any part of, any bullding forming part of
any Charged Property or permit the same to ocour;

7.2.2 make or permit lo be made any [material] alterations to any Charged
Froperty, or sever or remove or permit fo be severed or removed, any of is
fixtures or filings (except to make any necessary repairs or renew or replace
the sams In accordance with clause 7,13 or

7.2.3 remove or make any material alterations to any of the Equipment belonging
to, or in use by, the Borower on any Charged Property {except o effect
necessary repairs or replace them with new or improved models or
substituteas),

Conduct of business on Charged Properties

The Borrower shall carry on ifs trade and business on those parts (if any) of the
Charged Properties as are used for the purposes of trade or business in accordance
with the sfandards of good management from time fo time current in that trade or
business.

Notices or claims relating o the property
7.4.1 The Borrower shall;

(a) give full particulars fo the Lender of any notice, order, direction,
designation, resolulion, application, requirement or proposal given or
mads by any public or local body or authority (a8 Notice) that
specifically applies to any Charged Property, or to the locality in which
it is situated, within seven days after becoming aware of the relevant
Notice, and

{) {if the Lender so requires) immediately, and al the cost of the
Borrower, take all reasonable and necessary steps o comply with any
Motice, and make, or join with the Lender in making, anv objections or
represantations in respect of that Nolice that the Lender thinks fit.

7.4.2 The Borrower shali give full particulars fo the Lender of any claim, notice or
other communication served on It in respect of any modification, suspension
or revocation of any Environmental Licence or any alleged breach of any
Environmental Law, in each case relating to any Charged Property.

Compliance with and enforcement of covenants
The Borrower shall:

7.5.1 observe and perform all covenants, stipulations and conditions to which each
Charged Property, or the use of i, is or may be subject, and {if the Lender so
requires) produce 1o the Lender evidence sufficient o satisfy the Lender that
ihose covenanis, slipulations and conditions have been observed and
performed; and

7.5.2 diligently enforce all covenants, stipulations and conditions benefiting each
Charged Property and shall not (and shall not agree (o) walve, release or vary
any of the same.

Payment of reit and oulgoings
The Borrower shall

7.6.1 where a Charged Property, or part of it, is held under a lease, duly and
punciually pay all rents dus from time to time; and



7.7

7.8

7.9

7.6.2 pay (or procure payment of the same) when due all charges, rales, taxes,
dulies, assessments and other oulfgeings relating to or imposed on each
Charged Property or on its occupier.

Leases and licences affecting the Chargad Propertiss

The Borrower shall not, withoul the prior written consent of the Lender (which
consent, in the casa of clause 7.7 .4, is not to be unreasonably withheld or delayved in
ciroumstancas in which the Borrower may not unreasonably withhold or delay s
consenty

7.7.1 grant any lcence or tenancy affecting the whole or any part of any Charged
Property, or exercise the sialutory powers of leasing or of acceptling
surrenders under sactions 99 or 100 of the LPA 1825 {(or agres o grant any
such licence or lenancy, or agree o exercise the statulory powers of leasing
or of accepting surrenders under section 89 or seclion 100 of the LPA 1825);

7.7.2 inany other way dispose of, accept the surrander of, surrender or create any
legal or equitable estate or interest In the whole or any part of any Charged
Property (or agree 1o dispose of, accept the surrender of, surrender or create
any legal or eguitable estate or inferest in the whole or any part of the
Charged Proparty,

7.7.3 let any person into occupation of or share cccupation of the whole or any part
of any Charged Properly,; or

7.7.4 grant any conseni or licence under any lease or licence affecting any
Cherged Property.

Registration restrictions and cautions against first registration and notices

7.8.1 1 the title to any Charged Property is not registered at the Land Registry, the
Borrower shall procure that no person {other than itsell) shall be registered
under the Land Hegistration Act 2002 as proprigtor of all or any part of any
Charged Property, without the prior written consent of the Lender.

782 Whether or not tifle to any Charged Property is registered at the Land
Ragistry, if any caution against first registration or any notice {whether agreed
or unilateral) s registersd against the Borrower's file fo any Charged
Properly, the Bomrower chall immediately provide the Lender with full
particulars of the circumstances relating fo such caution or nolice. If such
caution or notice was registered to protect a purported inferest the creation of
which is not permitted under this deed, the Borrower shall immediately, and at
its own expense, take such sleps as the Lender may require o ensure that
the caulion or notice, as applicable, is withdrawn or cancelled.

7.8.3 The Borower shall be liable Tfor the costs and expenses of the Lender in
ledging cautions against the registration of the title to the whole or any part of
any Charged Property from time to time.

Development restrictions
The Borrower shall not, without the prior written consent of the Lendern:

7.8.1 make or, insofar as it is able, permit others o make any application for
planning permission o development consent in respect of any Chargsd
Hroperty; of

7.9.2 carry out or permit or suffer to be carried out on any Charged Froperly any
development (as defined in sach of the Town and Couniry Planning Act 1980



7.10

7.11

712

7.43

7.14

7.15

and the Flanning Act 2008) or change or parmit or suffer to be changed the
use of any Charged Properly.

Environment
The Borrower shall in respect of each Charged Property:

7101 comply in gli material respects with all the requirements of Environmental
Law, and

7.10.2 obtain and comply in all material respects with all Environmental Licences.
Mo rastrictive obligations

The Borrower shall not, without the prior wrilten consent of the Lender, enter into any
onerous or restrictive obligations affecting the whole or any part of any Charged
Property, or create or permit to arise any overriding inferest, sasement or right
whatever in or over the whole or any part of any Charged Property.

Froprietary rights

The Borrower shall procure that no person shall become entitled to assert any
proprietary or other ke right or interest over the whaole or any part of any Charged
Property without the prior wrlien consent of the Lender,

Inspection

The Borrower shall permit the Lender, any Receiver and any person appointed by
either of them to enter on and ingpect any Charged Property on reasonable prior
notice,

Property information

The Borrower shall inform the Lender prompily of any acquisition by the Borrower of,
or confract made by the Bormower to acquire, any freehold, leasehold or other inferest
i any property.

VAT option to tax
The Borrower shall not, without the prior written consent of the Lender:
7.15.1 exercise any VAT opfion to tax in relation to any Charged Property; or

7.15.2 revoke any VAT option to tax exarcised, and disclosed to the Lender, before
the date of this daed.

Investments covenants
Deposit of title documents
8.1.1 The Borrower shall;

{a) on the execution of this deed, deposit with the Lender, or as the
Lander may direct, all stock or share certificates and other documenits
of fitle or evidence of ownership relating to any Investmenis owned by
the Borrower at that time; and

(b}  on the purchase or acquisition by it of Investments after the date of
this deed, deposit with the Lender, or as the Lender may direct, all
stook or share cerlificates and other documents of Htle or svidence of
ownership relating to those Invesiments.

8.1.2 Al the same time as depositing documents with the Lender, or as the Lender
may direct, in accordance with clause 8.1.1, the Borrower shall aiso deposit
with the Lender, or as the Lender may direch:



(&) all stock transfer forms relating to the relevant nvestmenis duly
completed and executed by or on behall of the Borrower, but with the
names of the ransferee, the consideralion and the date laf blank; and

{by  any other documents (in each case duly completed and executed by
ar an behalf of the Borrower) that the Lender may request to enable i
or any of s nominees, or any purchaser or fransferee, o be
registered as the owner of, or otherwise obiain 2 lagal tille o, or to
parfect its security interest in any of the relevant Investments,

so that the Lender may, at any time and without notice to the Borrower, complete and present
those stock transfer forms and other docurnents to the issuer of the Investments for registration.

5.2

3.3

8.4

Mominations

8.2.1

8.2.2

Tha Borrower shall terminate with immediate effect all nominations 1 may
have made (Including, without limitation, any nomination made under section
145 or seclion 148 of the Companias Act 2008) in respect of any Investments
and, pending thal termination, procure that any person 50 nominated:

{a} does not exerciss any righis in respect of any Investments without the
pricr written approval of the Landarn and

{b} immediataly on receipt by it, forward o the Lender all communications
or other information received by | in respect of any Investments for
which it has bean so nominated.

The Borrowsr shall not, during the Securlty Period, exercise any righis
{including, without limitation, any rights under sections 145 and 146 of the
Companies Act 2008) to nominale any person in respect of any of the
Investments.

Pre-amption rights and restrictions on transfer

The Borrower shall

&.3.1

8.3.2

obtain all consents, walvers, approvals and permissions that are ngcessary,
under the arlicles of asscciation {or otherwise) of an issuer of any
investments., for the transfer of the Investiments o the Lender or ifs nomines,
or to a nurchaser on anforcemant of the security constituted by this deed; and

procure the amendment of the share transfer provisions {Including, but not
limited fo, delefion of any pre-emption provisions) under the arlicles of
asspcigtion, other constifutional document or otherwise of sach issuer of the
Investments in any manner that the Lender may require in order to permit the
transfer of the Investments to the Lender or its nomines, or 1o & purchaser on
enforcement of the security constituted by this deed.

Dividends and voling rights before enforcement

8.4.1

842

Before the security constifuied by this deed becomes enforceable, the
Borrower may relain and apply for ils own use all dividends, inlerest and other
monies paid or payable in respect of the Investments and, if any are paid or
payable to the Lender or any of its nominees, the Lender will hold all those
dividends, interest and other monies recelved by it for the Borrower and will
pay them fo the Borrower promplly on request.

Before the security constiluted by this deed becomes enforceable, the
Borrower may exsrcise all voling and other rights and powears in respect of
the Investments or, if any of the same are exercisable by the Lender or any of



8.5

8.6

8.7

8.8

s nominges, {0 direct in wiiling the exercise of those voling and other rights
and powers provided that

{a) it shall not do so in any way that would breach any provision of the
Facilty Leter or this deed or for any purpose inconsistent with the
Facilty Letter or this deed; and

{(b)y  the exercise of, or the faillure to exercise, those voting rights or other
rights and powers would nol, in the Lender's opinion, have an adverse
affect on the value of the Investments or otherwise prejudice the
Lender's security under this deed.

8.4.3 The Borrower shall indemnify the Lender against any loss or liability incurred
by the Lender (or ifs nomines) as a consequence of the Lender {or is
nominee) acting in respect of the Invesiments at the direction of the Borrower,

8.4.4 The Lender shall not, by exercising or not exercising any voting rights or
otherwise, be construed as permilting or agreeing to any variation or other
change in the rights altaching to or conferred by any of the investments that
the Lender considers prejudicial o, or impairing the value of the security
creatad by this deed.

Dividends and voling rights after enforcement
After the security consliluled by this deed has become enforcaable:

8.5.1 all dividends and other distributions paid in respect of the Investments and
received by the Borrower shall be held by the Borrower on frust for the Lender
and immediately paid into a Designated Account or, if received by the Lender,
ray be applied by the Lender in accordance with clause 19.1; and

8.5.2 all wvoting and other rights and powers attaching to the Investmenis may be
exercised by, or al the direction of the Lender and the Borrower shall, and
shall procure that its nominees shall, comply with any directions the Lender
may dgive, in s absolute discrelion, concerning the exercise of thoss rights
and powers,

Calls on Invesiments

Nobwithstanding the securily crealed by this deed, the Borrower shall promptly pay all
calls, instalments and other payments that may be or become due and pavable in
respect of all or any of the Investmenis. The Borrower acknowledges that the Lender
shall not be under any liability In respact of any such calls, instalments or other
paymeanis,

Mo alteration of constitutional documents or rights sttaching to Investments

The Borrower shall nol, withoul the prioy writlen congsent of the Lender, amend, or
agras {o the amendment of

8.7.1 the memorandum or articles of association, or any other constitutional
documents, of any issuer of the Invesiments that is not a public company,; or

8.7.2 the rights or liabilities attaching to, or conferred by, all or any of the
investments.

Preservation of Investmenis

The Borrowsr shall ensure {as far as it is able to by the exercise of all voting rights,
powers of control and other means available to i) that any issuer of any of the
Investments (that is not a public company} shall not:



8.9

8.10

0 @

8.2

9.3

8.8.1 consolidate or subdivide any of the Investments, or re-organise, exchangs,
repay o reduce its share capital in any way,

8.8.2 issue any new shares or stock; or

8.8.3 refuse to register any transfer of any of the Investments that may be lodged
with it for registration by, or on behalf of, the Lender or the Borrower in
accordance with this desd.

Investments information

The Borrower shall, promptly following receipt, send 1o the Lender copies of any
notice, circular, report, accounts and any cther document received by it that relates to
the Investments,

Compliance with requests for information

The Borower shall prompily send a copy to the Lender of and cormply with, all
requasts for information which is within its knowledge and which are made under any
law or reguiation or any similar provision in any adicles of associgtion or other
constifutional document, or by any listing or other authority, relating to any of the
Investments. If it fails to do so, the Lender may elect to provide such information as it
may have on behalf of the Borrower,

Equipment covenants
Maintenance of Equipment
The Borrower shall

9.1.1 maintaln the Ecquipment in good and sswviceables condiion (except for
sxpected falr wear and fean  In complianee with all relevant manuals,
handbooks,  manufacturers  instructions  and  recommendations  and
maintenance or servicing schedules;

8.1.2 atits own expense, renew and replace any parts of the Equipment when they
become obsolete, worn out or damaged with parts of a similar quality and of
aequal or greater valus,; and

9.1.3 not permit any Equipment to be:

{a) usad or handled other than by properly gualified and trained persons;
or

{bs) overipaded or used for any purpese for which it is not designed or
reasonably suitable.

Payment of Eguipment taxes

The Borrower shall promptly pay sl faxes, fees, licence duties, registration charges,
insurance premiums and other outgoings in respect of the EBguipment and, on
demand, produce evidence of such pavment o the Lender.

Motlce of charge

8.3.1 The Borrower shall, if so reguested by the Lender, affix to and maintain on
each item of Equipment in a consricuous place, a clearly Isgible identification
plate containing the following wording:

NOTICE OF CHARGE

9.3.2 The Borrower shall not, and shall not permit any person to, conceal, obscure,
alter or remove any plate affixed In accordance with clause 831
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Book Debls covenants
Realising Book Debis

10.1.1 The Borrower shall as an agent for the Lender, collect in and realise alt Book
Debts, pay the proceeds into a Designated Account immediately on receipt
and, pending that payment, hold those procesds in frust for the Lender;

10.1.2 The Borrower shall not, without the prior written consent of the Lender,
withdraw any amounts standing to the credit of anv Designated Account,

10.1.3 The Borrower shall, if called on fo do so by the Lender, execute a legal
assignment of the Book Debis fo the Lender on such terms as the Lender
may reguire and ghve nolice of that assignment 1o the debtors from whom the
Bock Debis are dus, owing or incurred,

Preservation of Book Debts

The Borrower shall not {except as provided by cause 10.1 or with the prior written
consent of the Lender) release, exchange, compound, set off, grani time or
indulgence n respect of, or in any othar manner deal with, all or any of the Book
Dehts,

Relevant Agreements covenants
Relevant Agreemanis

11.1.1 The Borrower shall, unless the Lender agrees otherwise in writing, comply
with the terms of each Relevant Agreement and any other document,
agresment or arrangement comprising the Secured Assets.

11.1.2 The Borrower shall not, unless the Lender agrees otherwise In writing:

{a) amend or vary or agree to any change in, or waive any requirement of
or s rights under;

() settle, compromise, terminate, rescind or discharge (except by
parformance), or

{c) abandon, walve, dismiss, release or discharge any action, claim or
proceedings against any counferparty o a Helevant Agreemsant or
other person in connection with,

any Helevant Agreement or any other document, agreemsent or arrangemant
somprising the Securad Assels.

intellectual Property covenants
Preservation of rights

The Borrower shall take all necessary action to safeguard and maintain present and
future rights in, or refating to, the Intellectual Property including {(without limitation) by
observing all covenants and stipulations relating 1o those righis, and by paying all
applicable renawal feas, licencs fees and other culgoings.

Fegistralion of Intellectual Proparty

The Borower shall use all reasonable efforts to register applications for the
raegistration of any Intellectual Property, and shall keep the Lender informed of all
matters relating to each such registration.
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13.5

Maintenance of Intellectual Property

The Borrowsr shall nol permit any Intellectual Property 1o be abandoned, cancelled
or fo lapse.

Powers of the Lender
Power to remedy

13.1.1 The Lender shall be entiiled (but shall not be obliged) 1© remedy, at any Hims,
a breach by the Borrower of any of #is obligations contained in this dead.

13.1.2 The Borrower irrevocably authorises the Lender and ils agenis 1o do all things
that are necessary or desirable for that purpose.

13.1.3 Any monies expended by the Lender in remedying a breach by the Borrower
of its obligations contained in this deed shall be reimbursed by the Bomrower
to the Lender on g full indemnity basis and shall carry interest in accordance
with clause 20.1.

Exsrcise of rights

13.2.1 The rights of the Lender under clause 13.1 are without prejudice to any other
rights of the Lander under this deed.

13.2.2 The exercige of any righis of the Lender under this deed shall not maks the
Lender liable fo account as a morifgages in possession.

Power to dispose of chatlels

1331 AL any fime afler the securily consfituted by this deed has become
enforceable, the Lender or any Heceiver may, a8 agent for the Borrower,
dispose of any chatlels or produce found on any Charged Property.

13.3.2 Without prejudice to any obligation o account for the proceeds of any
disposal made under clause 1331 the Borrower shall indempify the Lender
and any Receiver against any labilily ansing from any disposal made under
clause 13.3.1.

Lender has Recelver's powers

To the exdent permitted by law, any right, power or discration conferred by this deed
{either expressly or impledlyy or by law on 8 Receiver may, after the securily
constituied by this deed has become enforceable, be exercised by the Lender in
relation to any of the Secured Assets whether or not it has laken possession of any
Secured Assels and without first appointing 8 Receiver or nolwithstanding the
appointment of 8 Receiver,

Conversion of currency

13.5.1 For the purpose of, or pending the discharge of, any of the Secured Liabilities,
the Lender may convert any monigs received, recovered or reafised by i
under this deed (Including the proceeds of any previous conversion under this
clause 13.5) from their existing currencies of denominaglion into any other
currencies of denomingtion that the Lender may think fit,

13.5.2 Any such conversion shaill be effecied at the Lender's bank then prevailing
spod selling rate of exchangs for such other currency ageinst the existing
CUITENGY.

13.5.3 Fach refarence in this clause 135 {o a currency extends {o funds of that
currency and, for the avoidance of doubl, funds of one currency may be
converted into differant funds of the same cumancy.
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13.7

13.8

13.9
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Mew accounts

13.6.11f the Lender receives, or is deemed fo have received, notice of any
subsequent Security, or other interest, affecling alf or part of the Secured
Asseds, the Lender may open a new accournt for the Borrowsr in the Lender's
books. Without prejudice to the Lender's right to combine accounts, no money
paid {0 the oredit of the Bomowsr Inoany such new account shall be
approprivted towards, or have the effect of discharging, any part of the
Secured Liabilities.

13.8.2 If the Lender does not open a new account immediately on receipt of the
notice, or deemed notice, under clause 13.8.1, then, unless the Lender gives
express written notice 1o the contrary to the Borrower, all pavments made by
{he Borrowsr to the Lender shall be trealed as having been credited o 2 new
account of the Borrower and not as having been applied In reduction of the
Secured Liabiliies, as from the fime of receipt or deemsd receipl of the
refevart notice by the Lender.

Indulgencs

The Lender may, at its discretion, grant time or other indulgence, or make any other
arrangement, varisdion or release with any person not being a parly to this desd
{whethar or not any such parson is jointly liable with the Borrower) in respect of any
of the: Secured Liabilities, or of any other security for them withou! prefudice sither to
this deed or to the Habilily of the Borrower for the Secured Liabilities.

Appointment of an Administrator

13.8.1 The Lender may, without notice to the Borrower, appoint any one or more
parsons o be an Administrator of the Borrower pursuant to Paragraph 14 of
Schedule B of the Insolvency Act 1886 if the security constituled by this
deed becomes enforcaable.

13.8.2 Any appointment under this clause 13.8 shall:
{a) be in writing signed by a duly authorised signatory of the Lender, and

{b) take effect, in accordance with paragraph 19 of Schedule B1 of the
Insolvency Act 1888,

13.8.3 The Lender may apply to the court for an order removing an Administrator
from office and may by nofice in writing In accordance with this clause 13.8
appoint a replacement for any Administrator who has died, resigned, baen
ramoved oy who has vacaled office upon ceasing 1o be qualifisd.

Further advances

The Lender covenants with the Borrower that it shall perform its obligations to make
advances under the Facllity Letter {including any obligation to make available further
advances),

When security becomes enforceabls
Security becomes enforceable on Event of Default

The security constituted by this deed shall become immediately enforceable if an
Event of Default ocours,

Bscretion

After the security constituted by this deed has become enforceable, the Lender may,
in its absolufe discretion, enforce all or any part of that security at the times, in the
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manner and on the terms if thinks fit, and take possession of and hold or dispose of
all or any part of the Secured Assets.

Enforcement of security
Enforcement powers

16.1.1 For the purposes of all powers implied by statule, the Secured Liabilities are
desmed o have become due and pavable on the dale of this deed.

15.1.2 The power of sale and other powers conferred by section 101 of the LPA
1925 {(as varked or extended by this deed) shall be immediately exercisable at
any time after the security congtituted by this dead has become enforceabls
under clause 141,

15.1.3 Section 103 of the LPA 1925 does not apply o the security constituted by this
daed.

Extension of statutory powers of lsasing

The statutory powers of leasing and accepling surrenders conferred on morigagess
under the LPA 1825 and by any other stalute sre extended so as to authorise the
Lender and any Receiver, at any tme after the security constituted by this deed has
bhecome enforcesble, whather in s own name or in that of the Borrower, o)

15.2.1 grant a lease or agreemaent for lease;
15.2.2 accent surrenders of leases; or

15.2.3 grant any option in respect of the whole or any part of the Secured Assets
with whatever righis relating 1o other paris of i§

whether or not at a pramiom and confaining such covenants on the part of the
Borrowsr, and on such terms and conditions {including the pavment of monsy to a
lesses of whant on & surrender) as the Lender or Receiver thinks fit without the need
fo comply with any of the restrictions imposad by sections 99 and 100 of the LPA
1925,

Access on enforcement

18.3.1 At any time after the Lender has demanded payment of the Secured
Linbilities or if the Borrowsr defaulls in the performance of fis obligations
under this deed or the Facility Letter, the Borrower will allow the Lender or its
Recsiver, without further notice or demand, immadiately t©o exercise all its
rights, powers and remedies in parficular (and without limitation) to take
possession of any Seoured Asset and for that purpose o enler on any
pramises where a Secured Assel s silualed {or where the Lender or a
Raceiver reasonably belisves a Secured Asset o be sltuaied) without
incurring any liability to the Borrower for, or by any reason of, that enfry.

15.5.2 AL all timss, the Borrower must use its best endeavours to allow the Lander or
its Receiver access to any premises for the pumose of clause 1531
{including oblaining any necessary consents or parmits of other persons) and
ansure that s emplovees and officers do the same.

Redemption of prior Security

15.4.1 At any time afler the secuwrity constifuled by this deed has become
enforceable, or afler any powers conferred by any Security having priority to
ihis dead shall have becorne exercisable, the Lender may:

{a) redeam any prior Security over any Secured Assel;
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() procure the transfer of that Security to itself, and

{c) sedfle and pass the sccounts of the holder of any prior Security (and
any accounts so setlled and passed shall, in the absence of any
marnifest error, be conclusive and binding on the Borrower).

18.4.2 The Borrower shall pay to the Lender immediately on demand all principal,
imerast, costs, charges and expenses of, and incidental o, any such
redemption or fransfer, and such amounts shall be secured by this deed as
part of the Secured Liabililies.

Frotection of third parties

No purchaser, mortgagee or other person dealing with the Lender, any Recelver or
ary Delegate shall be concarmed to enguira:

15.5.1whether any of the Secured Liabiliies have become due or payable, or
remain unpaid or undischarged;

15.5. 2 whether any power the Lender, a Receiver or Delegate is purporting to
exercise has become exercisable or s being properly exercised: or

15.5.3 how any monay paid to the Lender, any Receiver or any Delegate is to be
applied.

Privileges

Each Heceiver and the Lender i entifled fo all the rghis, powers, privileges and
immunities conferred by the LPA 1925 on mortgagees and receivers,

Mo Hability as mortgagee in possession

Neither the Lender nor any Recelver or Delegate shall be liable, by reason of
ertering info possession of & Secured Asset or for any other reason, o account as
mortgages in possession in respect of all or any of the Secured Assels, nor shall any
of them be lable for any loss on realisation of, or for any act, default or omission for
which & morlgages in possession might be liable.

Conclusive discharge to purchasers

The receipt of the Lendsr, or any Hecelver or Delegate shall be a conclusive
discharge o a purchaser and, in making any sale or other disposal of any of the
Secured Assets or in making any acquisilion in the exercise of their respective
powers, the Lender, and every Receiver and Delegate may do so for any
consideration, in any manner and on any terms that it thinks fit.

Right of appropriation
15.9.1 To the extent that:
{a} the Secured Assets constitule Financial Collateral; and

{b)  this deed and the obligations of the Borrower under it constitute &
Security Financial Collateral Arrangement,

the Lender shall have the right, at any time after the security constituted by this deed
has becoms enforceabls, fo appropriate all or any of those Secured Assels In or
towards the payment or discharge of the Secured Ligbilities in any order that the Lender
may, in its absolute discretion, determine.

15.9.2 The value of any Secured Assels appropriated in accordance with this clause
shal be:
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{a) it the case of cash, the amount standing to the credit of each of the
Borower's accounts with any bank, financial nstiution or other
parson, together with any acorued but unpatd interest, al the time the
right of approprigtion is exercised; and

{b) in the case of Investments, the market price of those Investments at
the fime the right of approprigtion is exercised determined by the
Lender by reference to & recognised market index or by any other
method that the Lender may select {including independent valuation).

15.8.3 The Borrower agrees that the methods of valuation provided for in this clause
are commercially reasonable for the purposes of the Financial Collateral
Fegulations.

Recaiver
Appointment

Ab any time afier the security constituted by this deed has becoms enforceable, or al
the reguest of the Bomower, the Landsr may, without further nolice, appoint by way
of deed, or otherwise in writing, any one or more persons o be a Receiver of ali or
any part of the Secured Assels.

Hemoval

The Lender may, without further notice (subject to section 45 of the Insoivency Act
18986 in the case of an administrative recelver), from time o time, by way of deed, or
otherwise in writing, remove any Recsiver appointed by it and may, whaenever i
thinks fit, appoint a new Receiver in the place of any Hecelvar whose appointment
may for any reason have terminated.

Homuneration

The Lender may fix the remuneration of any Hecelver appointed by it without the
restrictions containaed In section 108 of the LPA 1925, and the remuneration of the
Recelver shall be a debt secured by this deed, to the extsnt not ctherwise
discharged.

Power of appolntment additional 1o statutory powers

The power fo appoint a Receiver conferrad by this deed shall be in additicn to ali
statuiory and other powers of the Lender under the Insolvancy Act 1886, the LA
1925 or otherwise, and shall be exercisable without the restrichons contained In
sections 103 and 108 of the LPA 1925 or otherwise.

Power of appointment exercisable despile prior appoinbments

The power to appoint a Receiver (whether conferred by this deed or by statute) shall
be, and remain, exercisable by the Lerder despite any prior appointmeant in respect
of all or any part of the Secured Assels.

Agent of the Borrowsy

Any Receiver appointed by the Lender under this dead shall be the agent of the
Borrower angd the Borowsr shall be solely responsible for the conlracts,
engagements, aclts, omissions, defaulls, losses and remuneration of that Heceiver
and for liabilities incurred by thal Recelver, The agency of sach Receiver shall
continue uniil the Borrower goes info lquidation and after that the Receiver shall act
as principal and shall not become the agent of the Lender.
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Powers of Receiver
General

17.1.1 Any Recsiver appointed by the Lender under this deed shall, in addition to the
powers confarred on i by statule, have the rights, powers and discretions set
out in clause 17.2 o clause 17.23

17.1.2 A Receiver has all the rights, powers and discretions conferred on a receiver
{or a receiver and manager}y under the LPA 1825, and shall have those rights,
powers and discretions conferred on an administrative receiver under the
Insolvency Act 1986 whether it is an administrative receiver or nol.

17.1.31f there is more than one Receiver holding 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 this deed individually and to
the exclusion of any other Receiver.

17.1.4 Any exercise by a Receiver of any of the powers given by clause 17 may be
on behalf of the Borrower, the direclors of the Borrower (In the case of the
power comained in clause 17.18) or iisslf,

Repair and develop Charged Properties

A Recelver may undertake or complete any works of repair, aiteration, building or
development on the Charged Properties and may apoly for and maintain any
planning permission, development consent, building regulation approvai or any other
permission, consent or licence {o carry ouf any of the same.

Grant or accept surrenders of leases

A Recelver may grant, or accept, surrenders of any leases or tenancies affecting any
Secured Asset on any terms, and subject to any conditions, that it thinks fit.

Employ personnet and advisers

17.4.1 A Receiver may provide services and employ or engage any managers,
officers, servanis, coniractors, workmen, agenis, other personnel and
professional advisers on any terms, and subject to any conditions, thaf i
thinks fit.

17.4 2 A Receiver may discharge any such parson or any such person appoimed by
the Borrower,

Make and revoke VAT oplions to tax
A Receiver may make, exercise or revoke any VAT oplion to tax as it thinks i,
Remuneration

A Receiver may charge and receive any sum by way of remuneration (in addition o
all costs, charges and expenses incurred by i) that the Lender may praescribe or
agree with it

Possession
A Receiver may take immediate possession of, get in and realise any Secured Asset.
Manage or reconstruct the Borrowar's business

A Receiver may carry on, manage, develop, reconstruct, amalgamate or diversify or
concur in carrying on, managing, developing, reconstructing, amalgamating or
diversifying the business of the Borrower.
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Dispose of Secured Assels

A Recelver may sell, sxchange, conver! info money and realise all or any of the
Secured Assets in respect of which It s appointed in any manner (inchuding, without
limitation, by public auction or privete sale) and generally on any terms and
condifions as it thinks fit. Any sale may be for any consideration that the Receiver
thinks fit and a Receiver may promote, or conour in promoting, & company o
purchase the Securedd Assets 10 be sold.

Bever fixtures and filtings

A Receiver may sever angd sall separately any fixtures or illings from any Charged
Property withoui the consant of the Borrower.

Sell Book Debls

A Receiver may sell and zesign all or any of the Book Debis in respect of which it is
appeinted In any manner, and generally on any ferms and condifions, that it thinks fit.

Yalid receipis

A Roceiver may give g valid receipt for all monies and execule all assurances and
things that may be proper or desirable for realising any of the Secured Assels.

Make seltloments

A Receiver may seflle, adjust, refer {o arbitration, compromise and arrange any
claim, account, dispufe, guestion or demand with or by any parson who claims o be
& creditor of the Borrower or relating in any way 1o any Secured Asssl

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 it

mprove the Eguipment

A Receiver may make substitutions of, or improvements to, the Equipment as it may
think expedient.

Make calls on Borrower members

A Receiver may make calls conditionally or unconditionally on the members of the
Borrower in respect of uncalled capital with {for that purpose and for the purpose of
enforcing payments of any calls so made) the same powers as are conferred by the
articles of association of the Borrower on its direstors In respect of calls authorised {o
e matde by them.

insure

A Receiver may, if it thinks fit, but without prejudice to the indemnity in clause 20,
effect with any insurer any policy of insurance either in lieu or satisfaction of, or in
gddition o, the insuwrance required to be maintainad by the Borrower under this deed.

Bubsidiaries

A Receiver may form g subsidiary of the Borrower and transfer to that subsidiary any
Secured Asset

Borrow

A Receiver may, for whatever purpose it thinks fil, raise and borrow monay either
unsecurad or on the security of all or any of the Secured Assels in respect of which it
s appointed on any lerms that i§ thinks 0t (ncluding, if the Lender consents, terms
under which that security ranks In prioriy o this dead).



17 .20 Redeem prior SBscurity

17.21

17.22

17.23

18

18.1

182

19
181

A Receiver may redeem any prior Securily and seffle and pass the accounts to which
the Security relates. Any sccounis so seltled and passed shall be, in the absence of
any manifest error, conclusive and binding on the Borrower, and the monles so pald
shall be deamad 1o be an expense properly incurred by the Regeiver.

Dielegation
A Receiver may delsgate iis powers in accordancs with this deed,
Absolute beneficial owner

A Heceiver may, in reletion o any of the Secured Assels, sxercise all powers,
authordsalions and rights it would be capable of exercising as, and do all those acls
andd things, an absolute beneficial owner could exercise or do, in the ownership and
management of the Secured Assets or any part of ihe Secured Assels.

incidental powers
A Recsiver may do any other acts and things that it

17.23.1  may consider desirable or necessary for realising any of the Secured
Assels:

17.23.2  may consider incidental or conducive to any of the rights or powers
conferred on 2 Receiver under or by virlue of this desd or law; or

17.23.3  lawfully may or can do as agent for the Borrower,
Delegation

The Lender or any Receiver may delegate (either generally or specifically) by power
of attormey or in any other manner o any person any righ, power, authorily or
discration conferred on i by this deed (Including the power of altorney granted under
clause 2213,

Terms

The Lender and sach Receiver may make s delegation on the ferms and conditions
{including the power o sub-delegate) that it thinks fit.

Liability
Neither the Lender nor any Receiver shall be in any way lisble or responsible to the

Borrower for any oss or liability arising from any act, default, omission or misconduct
on the part of any Delegate,

Application of proceeds
Order of application of procesds

Al monies received or recoversd by the Lemdder, a Recsiver or a Delegate under (his
dead or in connection with the realisation or enforcement of all or part of the securly
constilited by this deed {other than sums recelved under any Insurance Policy), shall
{subject W the claims of any parson having prior rights and by way of varigtion of the
LPA 1825) be applied in the following order of prionly (but without prejudice to the
Lander's right to recover any shortfali from the Borrower):

19.1.1 in or towards payment of all costs, liabilittes, charges and expenses incurred
by or on behall of the Lander (and any Receiver, Delegate, aliomey or agent
appointed by i under or in connaction with this deed, and of all remuneration
due {0 any Recewver under or in connachon with this deed;
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19.1.2 in or towards payment of the Secured Ligbililes in any order and manner that
ihe Lender determines; and

18.1.3 in payment of the surplus (if any) to the Borrower or other person entitled to it
Appropriation

Meither the Lender, any Recsiver nor any Delegate shall be bound (whether by virlue
of section 10808} of the LPA 18225, which Is varied accordingly, or otherwise) to pay
or approgriate any recalpt or payment firsl towards interest rather than principal or
otherwise in any particular order between any of the Secured Liabilities.

Buspense accound

All monies received by the Lender, 8 Receiver or a Delegate under this deed {(oiher
than sums received under any Insurance Policy that are not geing o be applied in or
iowards discharge of the Secured Liabilities):

19,31 may, at the discretion of the Lender, Recsiver or Delegate, be credited to a
SUSHENSS acoount;

16 3.2 shall bear interest, if any, at the rate agreed in wriling between the Lender
and the Borrower, and

19.2.3 may be held in that account for so long as the Lender, Recelver or Delegate
thinks fit.

Losts and indemnity
Cosly

The Borrower shall, within five Business Days of demand, payv 1o, of reimburse, the
Lender and any Heceiver, on a full indemnity basis, all costs, charges, expenses,
taxes and Habilities of any kind (including, without limitation, legal, printing and oul-of-
pocket expenses) incurred by the Lender, any Receiver or any Delegate in
connaction with:

20.1.1 this deed or the Secured Assels;

20.1.2 taking, holding, protecting, perfeciing, preserving or enforcing {or atlempting
to do so) any of the Lender’, a Recelver's or a Delagale's righls under this
dead, or

20.1.3 aking proceedings Tor, or recovering, any of the Secured Liabilities,

together with interest, which shall acorue and be payable {without the need for any
demand for payment baing made) from the date on which the relevant cost, charge,
expense, tax or Hability arose until full discharge of that cost, charge, expense, tax or
liahility (whether before or after judament, liguidation, winding-up or administration of
the Borrower) at the rate and in the manner specified in the Facility Lelter.

indemnity

20.2 1 The Borrower shall indemnify the Lender, each Hecelver and each Delegate,
and their respective emplovees and asgents against abl lisbiliies, costs,
expenses, damages and losses {ncluding but not limited o any direct,
indirect or consequential losses, loss of profit, loss of reputation and ali
interest, penalties and legal costs {calculated on a full indemnity basis) and ali
other professionsl costs and expenses) suffered or incuwrred by any of them
arising out of or in connaction with:
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{a) the exercise or purported exercise of any of the rights, powers,
asuthorities or discretions vesied in them under this deed or by law in
respect of the Secured Assels;

(b}  taking, holding, protecting, perfecting, preserving or enforcing (or
attempting to do s0) the security constituted by this deed; or

{c} aryy default or delay by the Borrower in performing any of is
obligations under this deed.

20.2.2 Any past or present emploves or agent may enforce the terms of this clause
£0.2 subject to and in accordance with the provisions of the Contracts (Righis
of Third Parties) Act 1988,

Further assurance

The Borrower shall promptly, at its own expense, take whalever action the Lender or
any Receiver may reasonably require for

21.1.1 creating, perfecting or protecting the securily created or intended fo be
created by this deed;

21.1.2 facilitating the realisation of any Secured Asset; or

21.1.3 facilitating the exercise of any right, power, authority or discretion exercisable
by the Lander or any Hecelver In respect of any Becured Asset,

including, without limitation the execution of any morlgage, transfer, convevance,
assignment or assurance of all or any of the assets forming part of (or infendead to
form part of) the Secured Assets (whether to the Lender or to its nominee) and the
giving of any nolice, order or direction and the making of any filing or registration
which, in any such case, the Lender may consider necessary or desirable.

Power of altormey
Appointment of attornevs

By way of security. the Borrower irrevocably appoints the Lender, every Recelver and
every Delegate separaiely to be the afiorney of the Borrower and, in its name, on ifs
behall and as s act and deed, fo execute any documents and do any acts and
things that,

22.1.1 the Borrower is required to execute and do under this dead; or

2212 any attomey deems proper or desirable in exercising any of the rights,
powers, authorities and discretions conferred by this deed or by law on the
Lender, any Receiver or any Delegate.

Ratification of acts of attorneys

The Borrower ratifies and confirms, and agrees to ratify and confirm, anything that
any of its attorneye may do in the proper and lawful exercise, or purported exerciss,
of all or any of the rights, powers, authorities and discrefions referred o in clause
22.1.

Relgase

Subiect to clause 30.3, at the end of the Security Period, the Lender shall, at the
reciuest and cost of the Borrower, take whatever action is necessary o]

23.1 1 release the Secured Assets from the security constituted by this deed; and

23.1.2 reassign the Secured Assels to the Borrower,
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Assignment and transfer
Agsigmment by Lendsr

2411 Al any time, without the consent of the Borrower, the Lender may assign or
transfer any or &l of its rights and obligations under this deed.

24.1.2 The Lender may disclose o any actual or proposed assignee or transferes
any information In its possession that relales to the Borrower, the Secured
Assets and this desd thatl the Lender considers appropriate.

Assignment by Borrower

The Borrower may not assign any of its rights, or transfer any of its rights or
obligations, under this deed.

Sot-off
Landars right of set-off

The Lender may al any lime set off any liability of the Borrower to the Lender against
any fiability of the Lender 1o the Borrower, whether either liability is present or fulure,
liquidated or unliquidated, and whether or not either liability arises under this deed. If
the liabiliies (o be sel off are expressed n different currencies, the Lender may
corvert either liability at & market rate of exchange for the purpose of set-off. Any
gxarcise by the Lender of its righls under this clause 25 shall not limit or affect any
other rights or remedies avallable to it under this deed or otherwise.

No obilgation to set off

The Lender is not obliged to exercise s rights under clauss 251, If, however, it does
axercies those rights it must promptly nofify the Barrowsr of the set-off that has been
made.

Exciusion of Borrower's right of set-off

All payments made by the Borrower fo the Lender under this deed shall be made in
full without any set-off, counterclaim, deduction or withholding (other than any
deduction or withhoiding of tax as required by law).

Amendments, walvers and consenis
Amsndments

Mo amendment of this deed shall be effective unless it s in wriling and signed by, or
pn bhaebalf of, each party (or it authorised representative).

Walvers and consents

2827 A waiver of any righl or remedy under this deed or by law, or any consent
given under this deed, is only effective ¥ given in writing by the walving or
conserding party and shall not be deemed a waiver of any other breach or
default. It only applies in the circumstances for which it is given and shall not
pravent the party giving it from subsequently relying on the relevant provision.

26.2.2 A failure or delay by a parly o exercise any right or remedy provided under
thiz desad or by law shall nol constitule 3 waiver of thatl or any other right or
remedy, pravent or restiict any further exercise of that or any ofher right or
remeady or constiidie an election 1o affirm this deed. No single or partial
exercise of any right or remedy provided under this deed or by law shall
pravent or restrict the hurther exercise of that or any other right or remedy. No
glection o affirm this deed by the Lender shall ba effective unless it is in
writing.
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Rights and remedies

The rights and remedies provided under this deed are curmulative and are in addition
to, and not exclusive of, any rights and remedies provided by law.

Severance

it any provision {or part of a provision) of this deed is or becomes invalid, lllegal or
unenforceable, it shall be deemed meodified to the minimum extent necessary to
make I valid, lsgal and enforceabls. 1T such modificalion is not possible, the relevant
provision (or part of a provision) shall be deemed deleted. Any modification to ar
delation of & provision (or part of a provision) under this clause shall not affect the
legaiity, validity and erforceability of the rest of this deed,

Counterparts

This deed may be exsculed in any number of counterparts, each of which when
execuled and deliverad shall constitute a duplicate original, but all the counterparis
shall togsther constitule one deed,

Third party rights

28.1.1 Except as expressly provided in clause 202, a person who is not a party to
this deed shall not have any righis under the Contracts {Rights of Third
Farfies) Act 1898 to enforce, or enjoy the benefit of, any term of this deed.
This does not affect any right or remedy of a third party which exists, or is
available, apar from that Act.

£28.1.2 The rights of the parties to rescind or agree any amendment or waiver under
this deed are not sublect to the consent of any other person.

Further provisions
Independent security

The security consfituled by this deed shall be in addition 1o, and independent of, any
other security or guarantee thal the Lender may hold for any of the Secursd
Liabdities at any time. No prior security held by the Lender over the whole or any part
of the Secured Assets shall merge in the securily created by this deed.

Continuing security

The security constituled by this deed shall remain in full force and effect as a
continuing security for the Secured Liabilities, despite any setflement of account, or
intermediate payment, or other matler or thing, uniess and unil the Lender
dischargas this deed inwriting,

Discharge conditional

Any release, discharge or sefllement befween the Borrower and the Lender shall ba
deemad conditional on no payment or security received by the Lender in respect of
the Secured Liabilities being avoided, reduced or ordered o be refunded under any
law relating to insolvency, bankruptcy, winding-up, adminisitration, receivership or
otherwise. Despite any such release, discharge or setilermnent:

30.3.1the Lender or its nominee may retain this deed and the security created by or
under it, including all certificates and documents relating fo the whole or any
part of the Secured Asseis, for any period that the Lender deem necessary to
pravide the Lender with securily against any such avoidance, reduction or
order for refund; and
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30.3.2 the Lender may recover the value or amount of such security or payment from
the Borrower subsaquently as i the release, discharge or selflement had not
noourred,

Certificates

A certificate or determination by the Lender as fo any amount for the time being due
1o it from the Borrower under this deed and the Facilily Latter shall be, In the absence
of any manifest error, conclusive svidence of the amount due.

Consolidation

The restriction an the rght of consolidation contained in section 93 of the LPA 1825
shall nod apply 1o this deed.

Emall company moratorium

MNotwithstanding anvibing o the cordrary in this deed, neither the oblaining of a
moratorium by the Borrower under schedule A1 1o the Insobvency Act 1888 nor the
doing of anvihing by the Borower with & view to oblaining such a moratorium
{including any preliminary decision or investigation) shall be, or be construed as

20.8.1 an event under this deed which causes any floating charge created by ihis
deed to crysiallise;

30.6.2 an event under this deed which causes any restriction which would not
ptherwize apply o be imposed on the disposal of any property by the
Borrower;, or

30.6.3 a ground under this deed for the appoiniment of a Receiver,
Motices
Dellvery

Any nolice or other communication given 1o & party under or in connection with this
deed shall be:

311 nwriting:
31.1.2 delivered by hand, or by a next working day delivery service; and
31.1.3 sent to

{a)  the Borrowsr at its registered office

{by  the Lender at its registered office

or to any other address as is nolified in writing by one party to the other from time o
e,

Receipt by Borowsy

Any notice or other communication that the Lender gives to the Borrower shall be
deamesd o have been received:

3121 if delivered by hand, at the time it is left at the relevant address; or

31.2.2¥ posted by pre-paid first-class post or other next working day dslivery
service, on the second Business Day afler posting;

A notice or other communication given as described in clause 31.2.1 on a day that 3
not & Busingss Day, or after normal business hours, in the place it s recelved, shall
he deemed o have been raceived on the nexd Business Day.
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32
32.1

32.3

Execuied as a Deed by
BOMBAY DEVELOPMENT LIMITED
acting by a director in the presence of:

Receipt by Lendsr

Any notice or other communication given to the Lender shall be deemed 1o have
besn received only on actual receipt.

Bervice of procesdings

This clause 31 does not apply to the service of any proceedings or other documenis
in any legal action or, where applicable, any arbitration or other method of dispute
resolution.

Governing law and jurisdiction

This deed and any dispule or claim (including non-confractual disputes or claims)
arising out of or in connection with it or s sublect matter or formation shall be
govemned by and construed in accordance with the law of England and Wales,

Each party irrevocably agrees thatl, 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
subjact matter or formation. Nothing in this clause shall imit the right of the Lender to
take proveedings against the Borrower in any other court of competent jurisdiction,
nor shall the taking of proceedings in any one or more jurisdictions preclude the
taking of proceedings in any other jurisdictions, whether concurrently or not, 1o the
axtent permitied by the law of such other jurisdiction,

Other service

The Borrower irrevocably consents fo any process in any legal aclion or proceadings
under clause 32.2 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
servye process in any other manner permitied by law.

g f gopn
Witness signature “’g “*‘@«mm»«m S Director
Witness name I Thievw b By

b B ER P I AR PG SO LICETOO RS

Witness address 76 wWARDCIUIR STREET

[IE NN B T BN
WA LE MR
TR C3FCY FOFWS OCLOO
FAA  OYVEL VYT ORO0
O A BLER R P Pk R

Witness occupation ¢4 10 (e
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